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In the Circuit Court of Fayette County, West Virginia

E. L. Robinson Engineering Co.,

Plaintiff, Zg'qu7-u-S'PC

V. Case No. CC-10-2026-C-94
Judge Thomas K. Fast

Kanawha Falls Public Service

District,
Defendant

Order Granting Temporary Restraining Order Upon Payment of Bond

On this 15th day of July, 2026, came the Plaintiff, E. L. Robinson Engineering
Co., by counsel, Christopher D. Negley, Esquire, and Dwayne E. Cyrus, Esquire, of
Shuman, McCuskey & Slicer PLLC, and presented to this Court Plaintiff's Motion for
Temporary Restraining Order, Memorandum of Law in Support of Plaintiff's Motion for
Temporary Restraining Order, and Verified Complaint for Breach of Contract, Unjust
Enrichment, Temporary Restraining Order and Injunctive Relief, all filed in this action on
July 8, 2026, and July 10, 2026.

The Court has reviewed the Motion, Memorandum of Law, Verified Complaint,
and all supporting exhibits and documentation filed by Plaintiff, including
correspondence regarding the proposed Asset Purchase Agreement, and pertinent
filings before the West Virginia Public Service Commission.

Further, the Court has considered the legal standard for issuance of a temporary
restraining order under Rule 65 of the West Virginia Rules of Civil Procedure and West
Virginia Code Section 53-5-8, which requires the Court to determine whether Plaintiff
has demonstrated by a clear showing of a reasonable likelihood of the presence of

irreparable harm, the absence of any other appropriate remedy at law, and the



necessity of a balancing of hardship test including the likelihood of irreparable harm to
the plaintiff without the injunction, the likelihood of harm to the defendant with an
injunction, the plaintiff's likelihood of success on the merits, and the public interest.

FINDINGS OF FACT

The Court finds, for the purposes of a temporary restraining order, the following
facts based on the verified allegations in the Complaint and the documentation
submitted in support of the Motion:

1. Plaintiff E. L. Robinson Engineering Co. is a West Virginia corporation
providing engineering and related services with its principal place of business located at
5088 Washington Street, Kanawha County, West Virginia.

2. Defendant Kanawha Falls Public Service District is a public corporation
and political subdivision of the State of West Virginia organized and existing under the
laws of West Virginia, with its principal office located at 362 Main Street, Post Office Box
448, Gauley Bridge, Fayette County, West Virginia.

3. On January 24, 2018, E. L. Robinson and Kanawha Falls entered into a
written Professional Services Agreement for water treatment and distribution system
improvements, which was subsequently amended on July 14, 2022, and May 8, 2025,
with a total agreement amount of $871,000.00.

4, On February 6, 2023, E. L. Robinson and Kanawha Falls entered into a
second written Professional Services Agreement for Cannelton Hollow/Scrabble Creek
Wasfewater System Improvements with a total fee of $1,338,500.00, which was
subsequently amended on April 11, 2024, and September 12, 2024, bringing the total
agreement amount to $1,644,500.00.

5. E. L. Robinson also provided wastewater system study services to

Kanawha Falls pursuant to a proposal with a total fee of $10,000.00.



6. Robinson performed professional engineering services under these
agreements and submitted invoices to Kanawha Falls totaling $852,819.79 for services
rendered, which remain unpaid despite the contractual obligation to pay invoices within
30 days of receipt.

7. On November 5, 2025, West Virginia-American Water Company and the
Fayette County Commission filed a joint application with the Public Service Commission
of West Virginia for approval of WWVAWC's acquisition of Kanawha Falls Public Service
District's water and wastewater utility assets and the assets of two other Fayette County
public service districts for a purchase price of $13,000,000.00.

8. The proposed Asset Purchase Agreement expressly provides that
WVAWC "is not assuming or agreeing to pay any debts, liabilities, or obligations of the
Districts."

9. The Asset Purchase Agreement does not identify E. L. Robinson as a
creditor and does not provide for payment of E. L. Robinson's outstanding invoices from
the sale proceeds.

10. On May 28, 2026, the Kanawha Falls Public Service District Board filed
with the West Virginia Public Service Commission a statement asserting that the Asset
Purchase Agreement “does not adequately address or provide for the assumption and
satisfaction of all outstanding debts and liabilities of the Kanawha Falls PSD.”

11. Following various proceedings instituted by the West Virginia Public
Service Commission and the West Virginia Department of Environmental Protection,
Kanawha Falls held an emergency meeting on June 24, 2026, and voted to "move
forward with West Virginia-American Water Company's proposed acquisition of the

District's water and sewer assets."



12. Kanawha Falls informed the West Virginia Public Service Commission that
it will hold the required public hearing and formally approve the asset purchase
agreement at its July 23, 2026, meeting.

13. The West Virginia Public Service Commission has set a hearing date of
August 24, 2026, on the Petition to Approve the Asset Purchase Agreement.

14. If the asset sale to WVAWC is completed without payment or provision for
payment of E. L. Robinson's outstanding invoices, Kanawha Falls will be dissolved and

will have no assets from which E. L. Robinson can collect its debt.

CONCLUSIONS OF LAW

Based on the foregoing findings of fact, the Court makes the following
conclusions of law:

I. IRREPARABLE HARM

The Court concludes, for the purposes of a temporary restraining order, that it is
likely the Plaintiff will suffer immediate and irreparable harm if Kanawha Falls is
permitted to proceed with the proposed sale of its assets to West Virginia-American
Water Company without provision for payment of Plaintiffs claims as the proposed
Asset Purchase Agreement expressly disclaims any assumption of Kanawha Falls'
debts and liabilities by the purchaser, and the transaction structure contemplates
immediate dissolution of Kanawha Falls following the sale.

The combination of the express disclaimer of liabilities and the planned
dissolution creates a scenario in which Plaintiffs $852,819.79 debt becomes
permanently uncollectible the moment the transaction closes. This constitutes
irreparable harm because monetary damages become meaningless when the debtor

has no assets from which to satisfy the judgment.



The Court further FINDS, for the purposes of a temporary restraining order, that
the harm is imminent, as Kanawha Falls has scheduled a meeting for July 23, 2026, at
which it will hold the required public hearing and formally approve the asset purchase
agreement, and the Public Service Commission has scheduled a hearing for August 24,
2026. ‘
Il. NO ADEQUATE REMEDY AT LAW

The Court concludes, for the purposes of a temporary restraining order, that
Plaintiff has no adequate remedy at law, and as follows:

First, a judgment for monetary damages against Kanawha Falls will be worthless
if Kanawha Falls no longer exists and has no assets. Obtaining a judgment is
meaningless if there is no entity or asset base from which to collect.

Second, Plaintiff cannot pursue WVAWC as a successor liable for Kanawha
Falls' debts because the Asset Purchase Agreement expressly disclaims assumption of
liabilities. West Virginia law generally does not impose successor liability on asset
purchasers absent assumption of liabilities, merger or consolidation, or fraudulent
transfer.

Third, pursuing the Fayette County Commission is unlikely to provide a remedy
because the County Commission is receiving the $13,000,000.00 sale proceeds as
consideration for assets it does not own; the assets belong to Kanawha Falls, a
separate public corporation.

The Court FINDS, for the purposes of a temporary restraining order, that only
injunctive relief preventing the asset sale from proceeding without provision for
Plaintiffs claims can preserve Plaintiff's ability to recover compensation for services
rendered.

lll. BALANCE OF HARDSHIPS



The Court FINDS, for the purposes of a temporary restraining order, that the
balance of hardships weighs heavily in favor of granting temporary injunctive relief to
Plaintiff.

If the asset sale proceeds without provision for payment of E. L. Robinson's
claims, E. L. Robinson will lose its ability to collect $852,819.79 owed for services
already performed and will suffer complete loss of recovery.

In contrast, requiring Kanawha Falls to reserve funds from the sale proceeds to
satisfy E. L. Robinson's claims, or to delay the sale pending resolution of this action, will
not cause Kanawha Falls substantial harm. Reserving sufficient funds to satisfy
Plaintiffs claim would not prevent the transaction from proceeding; it would merely
ensure that a portion of the sale proceeds is set aside to pay a legitimate creditor
whose services enhanced the value of the assets being sold.

Alternatively, if the sale is temporarily delayed to allow this Court to resolve
Plaintiff's claims on the merits, Kanawha Falls can proceed with the sale once the
claims are resolved and Plaintiff's rights are protected.

IV. LIKELIHOOD OF SUCCESS ON THE MERITS

The Court FINDS that Plaintiff has demonstrated a strong likelihood of success
on the merits of its breach of contract claim.

The Court furthermfinds, for the purposes of a temporary restraining order, that:

First, that Plaintiff and Defendant entered into valid, enforceable written contracts
for professional engineering services. Robinson performed all services required under
the contracts and submitted invoices totaling $852,819.79 and Kanawha Falls has failed

to pay the outstanding invoices, constituting a breach of the contracts.



Secondly, that the evidence of contract formation, performance, breach, and
damages establishes a strong likelihood that Plaintiff will prevail on its breach of
contract claim.

V. PUBLIC INTEREST

The Court FINDS, for the purposes of a temporary restraining order, that the
public interest favors granting injunctive relief to prevent Kanawha Falls from disposing
of its assets in a manner that defeats the claims of creditors who provided services
necessary for the operation and improvement of public utility systems.

If public service districts can obtain professional engineering services and then
dispose of their assets to avoid paying for those services, qualified engineering firms
will be unwilling to serve public service districts. This would harm the public interest by
discouraging professional service providers from serving public entties and
undermining the ability of public service districts to obtain the engineering expertise
necessary to operate their systems safely and effectively.

This principle is particularly important when the services at issue directly
enhanced the value of the assets being sold. Plaintiff's work is embedded in the water
and wastewater infrastructure that WVAWC is purchasing. Fundamental fairness
requires that Plaintiff be compensated for services that increased the value of the
assets now being transferred.

VI. BOND REQUIREMENT

The Court FINDS that a bond in the amount of $100,000.00 is appropriate and
proper to pay the costs and damages sustained by any party found to have been
wrongfully enjoined or restrained, pursuant to Rule 65(c) of the West Virginia Rules of
Civil Procedure and West Virginia Code Section 53-5-9.

IT IS THEREFORE ORDERED, ADJUDGED, AND DECREED that:



Upon Plaintiff E. L. Robinson Engineering Co. posting a bond in the amount of
One Hundred Thousand Dollars ($100,000.00) with this Court, with condition to pay
such costs and damages as may be incurred or sustained by Defendant Kanawha Falls
Public Service District in the event this temporary restraining order is dissolved and
Defendant prevails in this action, a Temporary Restraining Order shall issue restraining
and enjoining Defendant Kanawha Falls Public Service District, its officers, agents,
servants, employees, and attorneys, and all persons in active concert or participation
with them, from:

1. Selling, transferring, conveying, or otherwise disposing of any or all of its
water and wastewater utility assets to West Virginia-American Water Company or any
other third party;

2. Voting or taking any action to approve or execute any documents in
furtherance of the proposed asset sale to West Virginia-American Water Company; and

3. Taking any action in furtherance of the dissolution of Kanawha Falls Public
Service District; and that

4, The bond shall be given before the Clerk of this Court in accordance with
West Virginia Code Section 53-5-9.

5. A hearing on Plaintiff's Motion for Preliminary Injunction is hereby
scheduled for July 23, 2026, at 3:00 p.m. The hearing shall take precedence over all
other matters except hearings on older matters of the same character, in accordance
with Rule 65(b)(3) of the West Virginia Rules of Civil Procedure.

6. Defendant Kanawha Falls Public Service District may appear and move to
dissolve or modify this Order on two days' notice to Plaintiff, or on shorter notice set by
the Court, and the Court shall then hear and decide the motion as promptly as justice

requires, in accordance with Rule 65(b)(4) of the West Virginia Rules of Civil Procedure.



¥ The West Virginia Public Service Commission is prohibited from approving
the Asset Purchase Agreement and/or the Amended and Restated Asset Purchase
Agreement until after such time as this Court rules on Plaintiffs Motion for Preliminary
Injunction.

8. This Temporary Restraining Order shall take effect immediately upon the
posting of the $100,000.00 bond by Plaintiff.

9. This Order expires fourteen (14) days after entry unless before that time
the Court, for good cause, extends it for a like period or Defendant consents to a longer
extension. The reasons for any extension shall be entered in the record.

10.  The Clerk of this Court shall serve a copy of this Order on all Counsel of record
and parties of record by such means as are appropriate under the West Virginia Rules
of Civil Procedure; to the Kanawha Falls Public Service District, Post Office Box 448,
Gauley Bridge, West Virginia 25085; and a courtesy copy to the Public Service
Commission, Attention Charlotte R. Lane, Chairman, 201 Brooks St. 201 Brooks St,

Charleston, WV 25301.

ENTERED this 17th day of July, 2026.

/sl Thomas K. Fast
Circuit Court Judge
15th Judicial Circuit

Note: The electronic signature on this order can be verified using the reference code that appears in the
upper-left corner of the first page. Visit www.courtswv.gov/e-file/ for more details.



