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OPI NI ON
LUTTIG Circuit Judge:

The di spute before us arose from Orega Wrl d Travel 's conduct

as a ticketing agent for Trans World Airlines pursuant to the
" Agency

Reporting Agreenment” (ARA), a standard contract prepared by the
Airlines Reporting Corporation (ARC). Because QOrega, over TWA's
strenuous obj ections, persistedin marketing TWAtickets for acom
pany controlled by fornmer TWA controlling sharehol der Carl 1cahn,
TWA filed a suit against Orega in Mssouri state court, alleging
t hat

Omega’'s sale of the Icahn tickets violated the ARA and Orega's
agency obligations of loyalty and good faith. QOrega in turn sued
TWA and ARC in the federal district court for the Eastern D strict
of

Virginiaon federal antitrust and state contract | awgrounds in the
action underlying the appeal sub judice. After TWA allegedly
t hreat -

ened to termnate Onega as its agent, Onega sought, and the
di strict

court granted, aprelimnary injunction prohibiting TWAfromterm -
nati ng t he agency rel ati onshi p between t he two conpani es. W st ayed
the i njunction and thereafter denied a notion by Orega to di ssol ve
the stay. TWA, in the interimbetween our two orders, term nated
its

agency relationship with Orega. Before us nowis TWA's appeal of
the district court's mandatory prelimnary injunction. Because
nei t her

Orega's state-lawclains nor its federal antitrust clains support
t he

extraordi nary mandatory injunction granted by the district court,
we

reverse the district court's grant of injunction.

The district court granted the prelimnary injunction based upon
Its
bel i ef that there was "sone |ikelihood" that Onmega woul d prevail on
the merits of its clains against TWA. J. A at 45. 1 Although it is
not

1 District courts should only grant prelimnary injunctions in
cases

"clearly demandi ng" such interimrelief, particularly where, as
here, the






entirely clear fromthe court's bench ruling, we understand the
di strict

court to have based its conclusion nore upon its assessnent that
Orega's federal antitrust clainms mght ultimtely prove
meritorious,

than on a belief that there was a likelihood that Orega would
prevai l

on its state law contract clains against TWA. Neither set of
cl ai s,

we believe, will support the mandatory injunctive relief granted.

Orega's claimthat the ARC systemviol ates the Sherman Act can-
not, as a matter of law, support an injunction requiring TWA to
remain involuntarily in a contractual business relationship with
Omega. The purpose of interimequitable relief is to protect the
novant, during the pendency of the action, from being harmed or
fur-

ther harmed in the manner in which the novant contends it was or
will be harnmed through the illegality alleged in the conplaint.
Thus,

a prelimnary injunction may never issue to prevent an injury or
har m

whi ch not even the noving party contends was caused by the w ong
clainmed in the underlying action. As the Eighth Crcuit held in
Devose

v. Herrington, 42 F.3d 470, 471 (8th G r. 1994), "a party noving
for

aprelimnary injunction nust necessarily establish arelationship
between the injury clainmed in the party's notion and the conduct
asserted in the complaint.”

Here, Orega sought and obtained a mandatory prelimnary injunc-
tioninorder to prevent the harmthat would result were its agency
relationshipwith TWAterm nated. Inits underlying conplaint, how
ever, Onmega alleges that that very sanme relationship is invalid
under

t he Sherman Act and that it has been i njured by the continuation of
that relationshipintowhichit was all egedly coerced. Thus, as TWA
enphasi zes, Orega literally seeks through its antitrust claimto
di s-

sol ve the very contractual relationship which it seeks to have pre-
served through prelimnary injunction. When the injury that the

interimrelief does nore than nerely preserve the status quo. D rex
| srael

v. Breakthrough Medical Corp., 952 F.2d 802, 814-15 (4th Grr.
1991);

Wet zel v. Edwards, 635 F.2d 283, 286 (4th Cir. 1980). Although the
di s-

trict court seened to believe that the prelimnary injunction in
guesti on

preserved the status quo agency relationship, the injunction is




best char -
acterized as mandatory because it orders the parties to continue in

a rel a-
ti onship that woul d ot herw se, under the contract, be term nabl e at

w .



novant seeks to prevent through a prelimnary injunction is not
only

unrel ated, but directly contradictory to, the injury for which it
seeks

redress in the underlying conplaint, then a prelimnary injunction
sinply should not issue.?2

To the extent, if any, that the district court believed there was
a

| i kel i hood t hat Orega woul d succeed onits state | aw breach of con-
tract claim we believe the district court was |ikewi se clearly
ms-

taken. Section X(E) of the ARA expressly provides that "[a] carrier
appoi ntnent may be term nated as between the Agent and any indi -
vidual carrier at any time by notice in witing fromone to the
ot her.™

Appellant's Br. at 3. No other contractual provision addresses the
right of either party to termnate the contract. Thus, as Qrega
I tself

readi |y concedes, TWA was perm tted under the contract toterm nate

Omega "at wll." Gventhat the parties bound t hensel ves contract u-
ally to an "at will" relationship, term nable by either party at
any tine,

and that under neither Virginia nor Mssouri law can an inplied
g?téood faith and fair dealing override explicit contract terns,
%%%i, Riggs National Bank v. Linch , 36 F.3d 370, 373 & n.5 (4th
5254); Caneron, Joyce & Co. v. State Hi ghway Comm ssion, 166
S.W2d 458, 460 (M. 1942), 3 none of the reasons Onega ascri bed

2 Omega did not specifically urge in its prelimnary injunction
noti on

that the threatened termnation would be in furtherance of a
restraint of

trade. Onega asserted only that TWA's termination threat was in
retalia-

tion for Omega's institution of the antitrust suit. J.A at 106.
Orega does

allege in its anended conplaint that TWA termnated Orega in
further-

ance of TWA's restraint of trade. The anmended conpl ai nt, however,
was

not before the district court when it ruled on the prelimnary
i njunction

notion, and, consequently, we do not consider that conplaint in
j udgi ng

whet her the prelimnary injunction was properly awarded.

3 There i s some di sagreenent regardi ng whet her M ssouri lawor Vir-
gintalaww || ultimately govern the contract di spute between these
t wo

parties. Orega argued to the district court that Virginia |aw



prohi bited

a bad faith term nation, but the district court stated that Orega's
cl ai s

are "heavily dependent on M ssouri law. " Onega World Travel, Inc.

¥fans WrldAirlines, Inc., No. 960201-A (E.D. Va. Cct. 23, 1996).

Because of the coincidence of law on the subject of whether an
Lg?h:g? good-faith takes precedence over an explicit contractua

Eﬁénkgﬂtrary, we need not concern ourselves here with which | aw
r%lihe end, be applicable.




to TWA in its prelimnary injunction notion for threatening
term na-

tion of the relationship likely would, as a matter of |aw, prevent
TWA

fromtermnating the relationship with Orega.

Omega does contend in its anmended conplaint, as previously

noted, that TWA's actual term nati on of the rel ati onshi p subsequent
to our stay of the district court's injunction was in furtherance
of

TWA's alleged restraint of trade. See supra note 2. However, even
assum ng that TWA could not exercise its contractual right to
term -

nate Onega at will if such term nation was in furtherance of a
restraint of trade, that allegation was not before the district
court and

therefore, again, is not properly considered as a possible
justification

for award of the nmandatory injunction now before us.

For the reasons stated, the district court's grant of the
prelimnary

I njunction is reversed.

REVERSED






