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Justice Baker ddlivered the opinion of the Court.

This caseinvolvesthe interplay betweenthe TexasMotor VehideBoardand Texas' didtrict courts.
The principa issue is whether the Board has primary jurisdiction over any issues relaed to a progpective
dedership transferee’ s tortious-interference daim. Because we conclude the Board does have primary
jurisdiction over an issue related to this claim, the trid court should abate its proceedings until the Board
hasthe opportunity to decide that issue. Wefurther concludethat thetrid court did not abuseitsdiscretion
by granting atemporary injunction in this case. Accordingly, we reverse the court of gppeds judgment
and its order dissolving the temporary injunction, and we remand the cause to the trid court for further
proceedings.



I. BACKGROUND

Martin Graf isthe sole shareholder of Graf Ford, Lincoln, Mercury, Inc., adedership inDe Rio,
Texas. The dedership’s agreement with Ford provides that if Graf Ford proposes to transfer the
dedership, Ford shdl have a right of fird refusad to purchase the dedlership on the same terms and
conditions that the proposed buyer agreed to, “ regardless of whether the proposed buyer isqudified to be
adeder” A Ford representative testified that this provison's purpose, and the purpose of smilar
provisionsin other standard Ford-ded ership agreements, is “to be able to put into business dedlers who
[Ford fedlg| are qudified whenever [Ford has] the opportunity.”

In 1999, Hanan and Gil Butnaru contracted to buy the Graf dedlership. They also contracted to
buy the real property upon which the dedlership was located. Graf and JM. Bartonowned the property.
Graf told the Butnarus about Ford' sright of first refusd. In addition, both agreements were conditioned
upon Ford’s gpproving Hanan Butnaru as an authorized deder and warranted that neither agreement
conflicted with any prior agreement to which Graf or Barton were parties.

In September 1999, Graf told Ford that he intended to sl the dedership to the Butnarus. The
Butnarus thenfiled a Progpective Deder Applicationwith Ford, seeking approva as an authorized dedler.
A monthlater, Ford informed Graf that it intended to exercise its right of firg refusa and offered to pay the
Butnarus reasonable expensesincurredin negotiating the purchase and sdle agreements. Onthe sameday,
Ford assigned its right of first refusal to an existing Ford dedler. Ford and Graf agreed that Ford would
indemnify Graf againgt damages arising from Ford' s exercisng itsright of first refusal and that Graf would
cooperate with Ford in defending any action chdlenging the right.

The Butnarus sued Graf, Graf Ford, and Barton, anticipating their breaching the purchase and sde
agreements, and sued Ford for tortioudy interfering with the agreements. They clam Ford tortioudy
interfered because Ford' s right of first refusal violated the Texas M otor Vehide CommissonCode, which
prohibitsamanufacturer fromdenying or preventing adedership transfer to aqudifiedapplicant. See Tex.



Rev. Civ. STAT. art. 4413(36), 88 5.02(b)(8), 5.01B(c)(1), (c)(2).> Thus, the Butnarus sought a
declaration that Ford' s right of first refusa was unenforceable and a declaration of the parties’ rights and
obligations under the agreements. They aso requested a temporary injunction to prevent Ford or its
assigness from exercising itsright of first refusal during the suit. Ford opposed thisrequest and filed aplea
to the jurigdiction. Ford argued that the Board has exclusive jurisdiction to determine whether a
manufacturer has violated the Code's provisons. The tria court denied Ford's plea and granted the
injunction.

Ford sought interlocutory review of the tria court’ stemporary injunction. Thecourt of gppealsheld
that the trid court did not have jurisdictionover the Butnarus claims, “to the extent their claims are based
onviolations of the[Code],” because the Code grants the Board exclusive jurisdiction over aleged Code
violations 18 SW.3d 762, 767. The court aso held that the Code does not violate the Texas
Condtitution’ s open-courts provision, which prohibitsthe Legidature from unreasonably aorogating well-
edtablished common-law clams. The court explained that the Code merely confers new datutory rights
onmotor vehide dedlers and leaves“dl othersinthe same positionthey previoudy occupied.” 18 S\W.3d
at 768. Therefore, the court concluded that “the Butnarus can sue Ford . . . for tortious interference with
contract, breach of contract, and declaratory relief. They smply cannot base those causes of action on
[Code] violations. ...” 18 SW.3d a 768. The court then remanded the non-Code claims and, holding
that the Butnarus did not establish that ther legd remedy was inadequate, dissolved the trid court’s
temporary injunction. 18 SW.3d at 769-71.

After the court of appealsissued its decision, the assignee of Ford’ sright of fird refusd applied to
the Board for a transfer of Graf’s dedership license. The Butnarus filed a complaint with the Board to

prevent the transfer. Theadministrativelaw judge held apre-hearing conference on whether the Board had

! Unless otherwise indicated,“the Code” refersto the Texas Motor Vehicle Commission Code, and “the
Board” refersto the Motor Vehicle Board. See TEX. REV. CIv. STAT. art. 4413(36).
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jurisdiction to resolve this dispute and whether the Butnarus have standing to object to the transfer. The
adminidrative law judge, based onthe court of appeals decisioninthis case, issuedaproposal for decision
recommending that the Board not exercise jurisdiction over the complaint based onthe Butnarus' purported
lack of sanding. The record does not indicate whether the Board adopted the adminigtrative judge’ s
recommendation.

I nthe meantime, the Butnarus petitioned this Court for review. Typicaly, jurisdiction over an order
granting or denying a temporary injunction is fina in the courts of appeals. See Tex. Gov'T CODE §
22.225(b)(4). However, because the court of appeals decision here conflicts with another court of
appedls decison, this Court has jurisdiction. See Tex. Gov’' T Cobk 8§ 22.225(c). Specificdly, the court
of appeals’ holding that the Code does nat violate the Texas Condtitution’ s open-courts provisonconflicts
with David McDavid Nissan, Inc. v. Subaru, Inc., 10 SW.3d 56, 68 (Tex. App.—Dallas 1999),
reversed,  SW.3d __ (Tex. 2001). In David McDavid Nissan, Inc., the court of appeds held that
theBoard’ sexdudvejurisdictionabrogates a plaintiff’scommon-law daims without reasonably subgtituting
another remedy and thus contravenes the open-courts provison. 10 SW.3d at 68. We granted the
Butnarus' petition, aswell asthe petition in David McDavid Nissan, Inc., to resolve this conflict.

In David McDavid Nissan, Inc., we held that the Legidature did not grant the Board exdusive
jurisdiction to resolve disputes under the Code unless the Code expressy requires the Board to decide a
paticularissue.  SW.3da . Rather, thetria court and the Board may sharejurisdiction over some
issues. David McDavid Nissan, Inc.,  SW.3d a __. We further held that the Board has primary
jurisdiction over certain issues within the Code' s subject matter and, consequently, thetriad court should
abate its proceedings pending the Board's resolving those issues. David McDavid Nissan, Inc.,
SW.3d a . And, findly, we held that, because the Code did not abrogate McDavid' s common-law
clams it did not violate our Conditution’s open-courts provision. David McDavid Nissan, Inc.,

Sw.3dat .



We must now decide, aswe did in David McDavid Nissan, Inc., whether thetria court should
have deferred to the Board under the primary jurisdiction doctrine and abated itsproceedings. We must
also decide whether the tria court abused itsdiscretion by issuing atemporary injunction, preventing Ford

or its assgnees from exercisng Ford' sright of firs refusal.

[I. PRIMARY JURISDICTION
A. STANDARD OF REVIEW
When a trid court denies or grants a motion for dismissal or abatement based on the primary
jurisdiction doctrine, we review its decison de novo. David McDavid Nissan, Inc.,  SW.3d at .
This standard applies because whether an agency has primary jurisdiction is aquestion of lawv. David
McDavid Nissan, Inc., _ SW.3d a __. Accordingly, we review the primary jurisdiction questionsin
this case without deference to the tria court’sdecison. David McDavid Nissan, Inc.,,  SW.3dat_;
see also Quick v. City of Austin, 7 SW.3d 109, 116 (Tex. 1998) (questions reviewed de novo are

reviewed without deference to the tria court’s decision).

B. APPLICABLE LAW

Under the primaryjurisdictiondoctrine, courts consider whether the doctrine’ spoliciesjudify atria
court’ sdeferencetotheagency’ sexpertise and responsbility to devel op regulatory policy. Cash Am. Int'l
Inc. v. Bennett, 35 SW.3d 12, 18 (Tex. 2000). Two main policies underlie the primary jurisdiction
doctrine: (1) an agency is typicdly staffed with experts trained in handling the complex problems in the
agency’s purview; and (2) greet benefit is derived from an agency’ s uniformly interpreting itslaws, rules,
and regulations, whereas courts and juries may reach different resultsunder smilar fact Stuations. Gregg
v. Dehi-Taylor Gil Corp., 344 SW.2d 411, 413 (Tex. 1961); see also United Statesv. Western Pac.
RR. Co., 352 U.S.59, 64 (1956). Accordingly, courts should defer to an agency when enforcing aclam



requires resolving issueswithinthat agency’ s special competence. Cash Am. Int’l Inc., 35 SW.3d at 18.
Courts should aso defer to an agency when uniform ruling is essentid to carry out the regulatory scheme's
purposes. Cash Am. Int’l Inc., 35 SW.3d at 18; Kavanaugh v. Underwriters Life Ins. Co., 231
SW.2d 753, 755 (Tex. Civ. App.—Waco 1950, writ ref’ d).

C. ANALYSIS

The Butnarus argue their claim is for common-law tortious interference and, as such, fdls within
thetria court’ spresumed jurisdiction. They contend that, because the Board does not have power to grant
them rdlief under the Code, the Board' sjurisdiction should not affect their clams' proceeding in ditrict
court.

The court of apped s rgjected this argument. 1t concluded that, because dleged Code violaions
fdl within the Board's exclusive jurisdiction, the trial court cannot decide daims based on Code violations.
Despite recognizing that the Board does not have authority to give the Butnarus, as prospective deders,
any rdief, the court concluded that “[w]hen a cause of action and the remedy for its enforcement are
derived not from the common law but from a Satute, the statutory remedy is mandatory and exclusve.”
18 S.W.3d at 767. Thus, thecourt held that if the Butnarus sought common-law relief in district court, they
could not base their daims on Code violaions. 18 SW.3d a 767. The court reached thisholding on what
it percaived asthe Legidature sintent:

It is more logicd to conclude that the legidature's failure to provide a remedy to

prospective ded ers means that the [Code] was not intended to protect or to confer any

rights upon prospective dealers. The fact that the legidature provided remedies for

exiding dedlersindicatesthat itsgoa wasto confer abenefit or protectionondealers. The

legidature gpparently made a public policy decisionthat motor vehidle dealers, unlike other
franchisees, are entitled to Sgnificant control in determining who their successors will be.

18 SW.3d at 767.
This holding is premised upon the court of appeals conduding that the Board has exclusive

jurisdictionover adleged Code violations. However, in David McDavid Nissan, Inc., we decided thisis



not so. Unlessthe Code expresdy requiresthe Board to decide aparticular issue, the Board doesnot have
exdusvejurisdiction. David McDavid Nissan, Inc.,  SW.3dat __. The Board may, however, have
primary jurisdiction over certain issues within the Code' s subject matter. David McDavid Nissan, Inc.,
__ SW.3dat__; seealso Cash Am. Int’'l Inc., 35 SW.3d at 18; Kavanaugh, 231 SW.2d at 755.
Here, we conclude that the Board does have primary jurisdiction over certain issuesrelated to the Code.

In enacting the Code, the Legidature made certain conduct of automobile manufacturersunlanful,
induding a manufacturer’ sfailing “to give effect to or attempt to prevent any sdeor transfer” of adeaership
“except as provided by Section’5.01B.” Tex. Rev. Civ.STAT. art. 4413(36), §5.02(b)(8); see generally
Tex.Rev. Civ. STAT. art. 4413(36), § 5.02(b) (liging twenty-sevenunlanful acts and omissions). Section
5.01B setsout the procedure and standards for dealership sales and trandfers. Tex. Rev. Civ. STAT. art.
4413(36), 8§ 5.01B. Under that section, a dedler applies to a manufacturer in writing to transfer a
dedership. Tex. Rev. Civ. STAT. art. 4413(36), § 5.01B(a). Within sixty days, the manufacturer must
determine whether the prospective transferee is qudified or provide writtennoticethat the transfereeis not
acceptable. Tex.Rev.Civ. STAT. art. 4413(36), 8 5.01B(b). If the manufacturer rejects an application,
it must indude a satement explaining the materid reasonswhy. Tex. Rev. Civ. STAT. art. 4413(36), 8§
5.01B(b). The manufacturer cannot unreasonably reject a prospective transferee who is mora and who
otherwise meetsthe manufacturer’ s predetermined, writtenstandards, if any, about atransferee’ sbusiness
experience and financid qudifications. Tex. Rev. Civ. STAT. art. 4413(36), § 5.01B(c).

A licensed dedler, in this case Graf Ford, has a statutory remedy under the Code if the
manufacturer unreasonably deniesits transfer application. The deder may file a protest with the Board.
Tex.Rev.Civ. STAT. art. 4413(36), § 5.01B(d). The issue would be whether the prospective transferee
isqudified. Tex. Rev.Civ. STAT. art. 4413(36), 8 5.01B(€). The burdenisonthe manufacturer to prove
the prospective transfere€ sinadequacy. Tex. Rev. Civ. STAT. art. 4413(36), § 5.01B(d).



However, a deder under the Code includes licensed dedlers—not prospective transferees. See
Tex. Rev. Civ. STAT. art. 4413(36), 8 1.03(7). Thus we agree with the court of appeds that a
prospective transferee smply has no statutory mechanism to protest amanufacturer’s denid of atransfer
under section 5.01B when that transferee believes the manufacturer wrongfully rejected the trandfer.

But the Butnarus are not necessarily protesting Ford' s rejecting them as prospective transferees.
Rather, they argue that rights of firgt refusals contravene the Code' s provisions and, accordingly, are void
and unenforceable. See Tex. Rev. Civ. STAT. art. 4413(36), 8 5.01B(c) (prohibiting amanufacturer from
unreasonably denying a dedership transfer); Tex. Rev. Civ. STAT. art. 4413(36), § 1.04 (making an
agreement towavethetermsof the Code void and unenforcegble). Section 5.01B may not bethe only
statutory mechanism by which the Butnarus could seek agency review of Ford s actions. The Butnarus
may a so be able to bring an enforcement action under section 3.05. “Whenever the Board hasreasonto
believe, through receipt of a complaint or otherwise, that a[ Code] violation . . . hasoccurred or islikdy
to occur, the Board shal conduct an investigation[,]” and if the investigation reveals a Code violation, the
Board “shdl indtitute proceedings as it deems appropriate to enforce [the Code].” Tex.Rev.Civ. STAT.
art. 4413(36), 8 3.05(a) (emphasis added). Accordingly, even if the Board doesnot think the Butnarus,
as prospective transferees, havetheahility to protest atransfer and adenia of atransfer under other Code
provisons, the Butnarus may bendfit from filing an enforcement action. Indeed, a fundamental issue
underlying the Butnarus' tortious-interference daimiswhether a contractua right of firg refusd violatesthe
Code' s mandate that aprospective dedler not be rejected absent specific reasons. Because the Board's
expertise and experience interpreting and gpplying the Code would provide needed guidanceto the courts,
we conclude that the Board should be given the opportunity to decide this fundamental question. See
David McDavid Nissan, Inc.,  SW.3dat __; Cash Am. Int’l Inc., 35 SW.3d a 18; Kavanaugh,
231 S.\W.2d at 755.



Thus, we conclude that the Board has primary jurisdiction to determine whether a right of first
refusa violatesthe Code. Thetria court should abate its proceedings until the Board hasthe opportunity
to decide thisissue. See David McDavid Nissan, Inc.,  SW.3dat .

1. TORTIOUSINTERFERENCE CLAIM

The court of appea's concluded that the Butnarus could maintain their common-law clams, but,
because the Board exdusvely determines Code violations, the court refusedtoalowthe Butnarus to “ base
those causes of action on [Code] violaions.” 18 SW.3d at 768. We disagree. Thetrial court should
abate this case to give the Board the opportunity to initidly consider the right of first refusal issue. Thetrid
court may, theregfter, consder the case, including the Code violation issue, giving appropriate regard to
the Board' s determination, whatever it may be.

The Butnarus dlege that Ford, by attempting to exerciseitsright of firs refusd, tortioudy interfered
with ther agreements with Graf, Graf Ford, and Barton to purchase the dedership and the underlying
property. They argue that this interference was unjustified because, dthough a contractud right of first
refusd typicaly judifies an interference, the Code voids this contractua provison by prohibiting a
manufacturer from unreasonably denying adedership transfer. See Tex. Rev. Civ. STAT. art. 4413(36),
§5.01B(c). According to the Butnarus, Ford' sright of first refusa alows Ford to rgect atransferee for
any reason and is thus inconsstent with the Code' s mandate that any denid of a dedership transfer must
be reasonable. And, the Butnarus point out, the Code expresdy providesthat “[a]n agreement to waive
the terms of [the Code] is void and unenforcegble” Tex. Rev. Civ. STAT. art. 4413(36), § 1.04.

To succeed on ther tortious-interference claim, the Butnarus must show: (1) a contract exists
between Graf Ford and the Butnarus and between Barton and the Butnarus, (2) Ford willfully and
intentiondly interfered withthose contracts; (3) the interference proximately caused the Butnarus damage;
and (4) the Butnarus suffered actual damage or loss. See Texas Beef Cattle Co. v. Green, 921 S.W.2d



203, 210 (Tex. 1996); Holloway v. Skinner, 898 SW.2d 793, 795-96 (Tex. 1995). Ford may defeat
lidbility by showing, as an afirmaive defense, that its conduct was privileged or judified. See ACS
Investors, Inc.v. McLaughlin, 943 S.W.2d 426, 431 (Tex. 1997); Texas Beef Cattle Co., 921 SW.2d
at 210.

The privilege or judification defense is based on ather the interferer’ s exercising (1) its own lega
rights, or (2) a good-faith dam to a colorable legd right, even though that clam ultimately proves to be
migtaken. Prudential Ins. Co. of Am. v. Financial Review Servs., Inc., 29 SW.3d 74, 80 (Tex. 2000);
Texas Beef Cattle Co., 921 SW.2d at 211. Privilege or judtificationcan be proved by showing that the
interference was done “in abonafide exercise of [the interferer’s] own rights’ or thet the interferer “has
anequal or superior right inthe subject matter to that of the other party.” Murray v. Crest Constr., Inc.,
900 S.W.2d 342, 344 (Tex. 1995).

Generdly, judtification is established as amatter of law whenthe actsthe plaintiff complainsof as
tortious are merdly the defendant’ s exercise of itsown contractual rights. Prudential Ins. Co., 29 SW.3d
a 81; ACS Investors, Inc., 943 SW.2d a 431. However, a party may not exercise an otherwise
legitimateright by resort to illegd or tortious means. Prudential Ins. Co., 29 SW.3d at 81. Aswe noted
in Prudential Insurance Co.:

Methods tortious in themsdves are of course unjudtified and ligbility is appropriately

imposed where the plaintiff’s contract rights are invaded by violence threats and

intimidation, defamation, misrepresentation, unfair competition, bribery and the like.
29 SW.3d at 81 (quoting KEETON ET AL., PROSSER AND KEETON ON THELAW OF TORTS § 129, at 992
(5th ed. 1984)). Thus, when a party’s judtification defense is based on aleged rights under an illega
contract, the party’ sinterfering actions are not justified. See RESTATEMENT (SECOND) OF TORTS § 767

cmt. ¢ (“Conduct specificdly inviolationof statutory provisons or contrary to established public policy may

for that reason make aninterferenceimproper.”); see alsoMobileMech. ContractorsAss nv. Carlough,

456 F. Supp. 310, 330 (SD. Ala 1978) (“The violation of a federal statute . . . cannot congtitute
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‘judtification’ asadefenseto the tort of interference withanother’ sbusiness.”), aff’ d in part and reversed
on other grounds, 664 F.2d 481 (5thCir. 1981); Kurker v. Hill, 689 N.E.2d 833, 838 (Mass. App. Ct.
1998) (“For purposes of [tortious-interference clamg], ‘improper means may consst of aviolation of a
gtatute or common law precept.”); Ettenson v. Burke, 17 P.3d 440, 449 (N.M. Ct. App. 2000) (noting
that “the violation of the statute may have vaue as evidence of [the interferer’s| improper motive’ in a
tortious-interference claim).

Here, the court of gppeas mischaracterizes the Butnarus pleadings. They are not claming Code
violaions to obtain remedies otherwise not avalladle to themunder the Code. They arenot even protesting
Ford's rgecting thar gpplication. Rather, they are relying on Ford's exerciang its right of first refusd,
which dlegedly violates the Code, to establishFord’ slack of judtification. The digtrict court isthe proper
forum to bring this common-law, tortious-interference clam. And, the Butnarus may base their daim on
Ford's conduct dlegedly violating the Code.

V. TEMPORARY INJUNCTION
A. APPLICABLE LAW

A temporary injunction’s purpose s to preserve the status quo of the litigation's subject matter
pending atrid onthe merits. Walling v. Metcalfe, 863 S.W.2d 56, 57 (Tex. 1993); Electronic Data Sys.
Corp. v. Powell, 508 S.W.2d 137, 139 (Tex. Civ. App—Ddlas 1974, no writ). A temporary injunction
isanextraordinary remedy and does not issue as amatter of right. Walling, 863 SW.2d at 57. Toobtain
atemporary injunction, the gpplicant must plead and prove three specific dements. (1) a cause of action

agang the defendant; (2) a probable right to the relief sought; and (3) a probable, imminent, and
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irreparable injury in the interim. Walling, 863 S.W.2d at 57; Sun Qil Co. v. Whitaker, 424 SW.2d 216,
218 (Tex. 1968); Fasken v. Darby, 901 SW.2d 591, 592 (Tex. App.—El Paso 1995, no writ);
Hendersonv. KRTS Inc., 822 SW.2d 769, 773 (Tex. App.—Houston [1st Dist.] 1992, no writ). An
injury isirreparable if the injured party cannot be adequately compensated in damages or if the damages
cannot be measured by any certain pecuniary standard. Canteen Corp. v. Republic of Tex. Props,, Inc.,
773 S\W.2d 398, 401 (Tex. App.—Dallas 1989, no writ); MinexaAriz., Inc. v. Saubach, 667 S.\W.2d
563, 567 (Tex. App.—Dalas 1984, no writ).

Whether to grant or deny a temporary injunction is within the trid court’s sound discretion.
Walling, 863 SW.2d at 58; State v. Walker, 679 SW.2d 484, 485 (Tex. 1984). A reviewing court
should reverse an order granting injunctive relief only if the tria court abused that discretion. Walling, 863
SW.2d a 58. The appdllate court must not substitute itsjudgment for that of thetrid court and determine
that the trid court abused its discretion by granting injunctive relief unlessthe trid court’s action was so
arbitrary that it exceeded the bounds of reasonable discretion. Davisv. Huey, 571 S\W.2d 859, 861-62
(Tex. 1978); Rugen v. Interactive Bus. Sys., Inc., 864 S\W.2d 548, 551 (Tex. App.—Dadlas 1993, no
writ). Moreover, the gppellate court should draw al legitimate inferences from the evidence in a manner

mogt favorable to the tria court’s judgment. Rugen, 864 SW.2d at 551.

B. ANALYSIS
Thetrid court temporarily enjoined Ford or its assignees from exercigng itsright of firg refusa

during the suit. The court of appeds dissolved the temporary injunction, agreeing with Ford' s contention

12



that the Butnarus did not establish an inadequate lega remedy. 18 SW.3d at 769. 1n so concluding, the
court of gppedals noted that generdly a court will not enforce contracts by injunction because a suit for
damages is deemed to be an adequate remedy. 18 SW.3d at 769.

The Butnarus respond twofold. Firgt, they arguethat they werenot required to show an inadequate
legdl remedy because an dleged satutory violation reieves a movant of that burden. See Furr v. Hall,
553 SW.2d 666, 672 (Tex. Civ. App—Amarillo 1977, writ ref’d n.r.e). They assert that courts have
aduty to enjoinstatutoryviolations. See Priest v. Texas Animal HealthComm' n, 780 S.\W.2d 874, 876
(Tex. App—Ddlas 1989, no writ). Second, the Butnarus argue that they have otherwise established the
temporary-injunction elements.  They contend they have shown a probable right to recovery and an
inadequate lega remedy. Onthe second dement, they argue that Ford' s exerciang its right of first refusd
would deprive them of the opportunity to purchase two unique assets. red property and the dedership
located on the property. See, e.g., Home Sav. v. Van Cleave Dev. Co., 737 SW.2d 58, 59 (Tex.
App.—San Antonio 1987, no writ) (noting that “eachand every piece of red estate isunique’ and that “is
certainly an element to be consdered in deciding whether there [will be] irreparable damages’); Semmes
Motors, Inc. v. Ford Motor Co., 429 F.2d 1197, 1205 (2d Cir. 1970) (noting “the [plaintiffs] want to
sd| automobiles, not to live on the income from a damages avard”).

1. Statutory Violation

The Butnarus reliance on Furr ismisplaced. Furr does not generdly propose that an aleged

datutory violation rdieves the plantiff’'s burden to show an inadequate legd remedy. Rather, the Furr

court applied a specific gatute giving the party the right to aninjunctionand concluded thet a party relying
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onadtatutory right to aninjunctionneed not prove aninadequate legd remedy. Furr, 553 SW.2d at 672.
In so holding, the court relied on Republic Insurance Co. v. O’ Donnell Motor Co., which explains:

Thegenerd rule at equity isthat beforeinjunctive relief can be obtained, it must appear that

there does not exig an adequate remedy at law. This limitation, however, has no

goplication where the right to rdlief is predicated on a statutory ground other than on the

generd principles of equity.

289 SW. 1064, 1066 (Tex. Civ. App.—Dallas 1926, no writ).

Because, in attempting to enjoin Ford' s conduct, the Butnarus rely not on astatutory right but on
generd equitable principles, Furr does not apply. Accordingly, the Butnarus were not relieved of their
burden to establish, in addition to the other temporary-injunction eements, an inadequate legal remedy.

2. Temporary-Injunction Elements

Inthetrid court, the Butnarus aleged that Ford' sexercising its right of first refusa would tortioudy
interfere with the Butnarus contract to purchase the real property and the contract to purchase the
dedership. They further contended that their right to purchase the red property and dedership would be
logt if Ford exercised itsright of first refusal, and, therefore, injunctive relief was necessary to preserve the
status quo.

At the temporary injunction hearing, the Butnarus presented the fallowing evidence: (1) their
agreement with Graf and Bartonto purchasethe real property, (2) their agreement withGraf and Graf Ford
to purchase the dedership, (3) Graf Ford’s agreement with Ford containing the right of first refusal that

allegedly violates the Code, (4) the Code provisions that alegedly prohibit Ford's right of first refusd

provison, and (5) the Butnarus dedership gpplication to Ford detailing their business experience and
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financid qudifications. Additionaly, Hanan Butnaru testified about his agreements with Graf, Graf Ford,
and Bartonto purchase dedership and the red property in Del Rio. Hetated that in planning to establish
adedership, he was only looking withina 100-mile radius of San Antonio, whichincludesDe Rio. Heaso
explained, and the agreements entered in evidence showed, that the Butnarus agreed to pay $1.2 million
for the red property and only $500,000 for the dedlership.

Based on the Butnarus dlegations and this evidence, the trid court granted the temporary
injunction. The tria court stated in the order that the Butnarus would be irreparably harmed if Ford
exercises itsright of first refusd “in that the issues and rights sought to be adjudicated will become moot
and [the Butnarug] will have lost the opportunity to purchase the Dedlership and the Redl Property.”

The court of appedls, however, dissolved the temporary injunction after concluding that the
Butnarus did not establish an inadequate legd remedy:

The Butnarus are not interested in the real property for its own resources or aesthetics.

Thar interest in the property results solely from the fact that the dedlership islocated on

it. Thus, therr true complaint relates to their inability to purchase the dedership. The

uniqueness of the real property isthereforeirrdevant tothe adequacy of their lega remedy.

18 SW.3d at 769. The court of gppeals holding is predicated uponits assumptions that the real property
is neither unique nor pertinent to this disoute and that the Butnarus are only interested in purchasing the
dedership.

We agree with the court of gppedls that, generdly, a court will not enforce contractua rights by
injunction, because aparty can rarely establish an irreparable injury and aninadequate lega remedy when

damagesfor breach of contract areavailable. Canteen Corp., 773 SW.2d a 401; Chevron U.SA., Inc.
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v. Stoker, 666 S.\W.2d 379, 382 (Tex. App—Eastland 1984, writ dism'd). But under an abuse of
discretionstandard, the court of gpped s cannot overrule thetrid court’ sdecisionunlessthe tria court acted
unreasonably or in an arbitrary manner, without referenceto guidingrulesor principles. Beaumont Bank
v. Buller, 806 S.W.2d 223, 226 (Tex. 1991); Davis, 571 SW.2d at 861-62. Moreover, the court of
gpped's cannot subgtitute its judgment for the trid court’s reasonable judgment even if it would have
reached a contrary concluson. Walker v. Packer, 827 SW.2d 833, 839-40 (Tex. 1992); Beaumont
Bank, 806 SW.2d at 226. The trid court does not abuse its discretion if some evidence reasonably
supports the trid court’s decison. Davis, 571 SW.2d at 862.

The evidence shows this is a case involving two contracts. a contract to purchase land and a
contract to purchase abusiness. There is some evidence that the Butnarus desired valuable land located
a this specific Dd Rio location. Thus, the evidence before the trid court supportsits conclusion thet this
dispute is about the right to purchase red property worth at least $1.2 million and not just the dedlership
itef. SeeHomeSav., 737 SW.2d at 59 (upholding temporary injunction in dispute involving land worth
$1.5 million). And atrid court may grant equitable rdief when a dispute involves red property. See
Bennett v. Copeland, 235 S.W.2d 605, 609 (Tex. 1951); E. |. DuPont de Nemours & Co. v. Zale
Corp., 462 S.W.2d 355, 359-60 (Tex. Civ. App.—Dallas 1970, writ ref’d n.r.e.); Burnett v. Mitchell,
158 SW. 800, 801-02 (Tex. Civ. App.—Fort Worth 1913, writ ref’ d). Thus, thetria court’sconcluson
that the Butnarus do not have an adequate legal remedy was not arbitrary and unreasonable and was not

made without reference to guiding rules and principles. And, because the trid court’ s determination was
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not an abuse of discretion, the court of appeals should not have substituted itsjudgment for that of the trid
court. Beaumont Bank, 806 SW.2d at 226.

Ford contends that the court of appeals could have also determined that the Butnarus did not
establish a probable right to recovery. Wedisagree. Thetria court could reasonably conclude, based on
the Butnarus' dlegations and the evidence previoudy discussed, that the Butnarus had aprobable right to
recovery. See Sun Oil Co., 424 SW.2d at 218 (dating that the temporary injunction gpplicant is not
required to establish that it will prevall on find trid and need only plead a cause of action and show a
probable right to the relief sought). Because this conclusion was not “so arbitrary asto exceed the bounds
of reasonable discretion,” CRC-Evans Pipeline Int’l, Inc. v. Myers, 927 SW.2d 259, 262 (Tex.
App.—Houston [1st Dist.] 1996, no writ), the trid court did not abuse its discretion in finding a probable
right to recovery.

Accordingly, we conclude that there is evidence to support the trid court’s decison to issue the
temporary injunction. See Davis, 571 SW.2d at 862. Thus, thetria court did not abuse its discretion,

and we reverse the court of appeals order dissolving the temporary injunction.

V. CONCLUS ON
A fundamental issue underlying the Butnarus tortious-interference daim fdls within the Board's
primary jurisdiction. Accordingly, the trid court should abate its proceedings until the Board has an
opportunity to decide that issue. Thetrid court may, thereafter, consider the case, including the right of

firg refusad dam, giving appropriate consderation to the Board's determination, whatever it may be.
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Furthermore, the trid court did not abuse its discretion in issuing a temporary injunction prohibiting Ford
or its assgnees from exerciang its right of fird refusa. Accordingly, we reverse the court of appeds

judgment and its order dissolving the temporary injunction, and we remand the cause to the trid court for

further proceedings.

James A. Baker, Justice

Opinion ddivered: June 7, 2001
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