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| NTRODUCTI ON

Plaintiffs brought this breach of contract action, seeking an
injunction ordering defendants National Association for the
Advancerment of Colored People, 1Inc. ("NAACP') and the NAACP
Sout hsi de Branch ("Sout hside Branch") to permt several thousand
yout h nenbers to vote in a schedul ed Sout hsi de Branch el ection of
of ficers. The trial court entered judgnent for plaintiffs,
ordering NAACP to permt the youth nenbers to vote in that
el ection. This Court stayed that order pending appeal. No

guestions are raised on the pleadings.



| SSUES PRESENTED FOR REVI EW

1. Whether the trial court properly issued an injunction
regul ating the NAACP' s el ection of officers without first requiring
plaintiffs to pursue the exclusive internal renedies set forth in
the NAACP' s constitution and byl aws.

2. Wether the trial court erred in holding that the NAACP s
Constitution "clearly"” entitles nenbers who purchase only a three-
dol I ar yout h nenbership, rather than a ten-doll ar adult nenbershi p,
to vote in Branch officer elections, where

a. no constitutional provision expressly addresses
whet her three-dollar youth nenbers may vote in Branch officer
el ecti ons;

b. the NAACP's national Board of Directors reasonably
interpreted the NAACP's Constitution to require the purchase
of a ten-dollar adult nenbership to be eligible to vote in
Branch officer elections; and

C. the NAACP has never permtted three-dollar youth

menbers to vote in Branch officer el ections.

JURI SDI CTl ON

Pursuant to Suprene Court Rules 301 and 304, this Court has
jurisdiction over this appeal froma final judgnent entered by the
trial court on March 21, 1995. C 178. A notice of appeal was
filed on April 13, 1995. C. 187.



STATEMENT OF FACTS

Parties. Def endant NAACP is an incorporated voluntary
associ ation organi zed under the laws of the State of New York.
C. 58, 78.1/ Def endant Sout hside Branch is an unincorporated
vol untary association that is a constituent and subordi nate unit of
the NAACP. C. 81. Plaintiff Earl King is an adult nenber of the
NAACP. Plaintiffs Gegory Blackshire, MIlton Msley, Marvin
Mosl ey, Devon Hill, Christopher Jones, and Mark Bar ksdal e are youth
menbers of the NAACP. C. 3.

Aut hority of the Board of Directors. The Constitution of the

NAACP ("National Constitution") (C. 57) expressly authorizes the
NAACP' s national Board of Directors to nanage the affairs of the
organi zation and to "[e]stablish all maj or adm ni strative and ot her
policies governing [its] affairs.” C. 60. The Board has the power
to prescribe mninmm nenbership fees, along with "the power to
create such additional categories of nmenbership and establish such
fees as it my deem desirable.” C 59, 82. The Board is also

responsi bl e for "defini[ng] t he principles, ains and purposes” of
the NAACP with reference to the National and Branch Constitutions,
and is the final adjudicator of matter of nenbership status and
di scipline. C 99.

Cl asses of Menbership. There are two basic classes of

nmenber ship i n the NAACP, exclusive of various |ife nenberships and

literature subscriptions not pertinent here. C. 96-97. First,

1/ C. refers to volune one of the record; T. refers to volune
t wo.



there are basic ten-dollar adult nenberships, required of all
persons 21 or older. C. 96. Second, there are three-dollar youth
menber shi ps, which are avail able only to persons under 21 years of
age. 1d.

The Senior Branch is the local group organization for adult
menbers of the NAACP. The NAACP has nore than 1600 Seni or Branches
t hroughout the United States, including the Southside Branch. The
Branch Constitution (C. 80) sets out the rul es governing the Seni or
Branches, including their election of officers.

The NAACP al so has about 650 Youth Councils, which provide
opportunities for younger nenbers to participate in the
organi zation and to el ect delegates to |ocal bodies and the NAACP
Annual Conventi on. C. 234-235.2/ The Branch Constitution
expressly distingui shes between the Senior Branches and the Youth
Counci | s: "Youth Councils and Senior Branches have coordinate
status within the Association's framework." C. 102. Each Seni or
Branch in the vicinity of a Youth Council nust appoint a Senior
Advi sor to the Council. 1d. Branch nmenbership records are kept
separate from Youth Council nenbership records. C. 90; T. 158.
Because the policies and interests of Senior Branches and Youth
Councils may di verge, the Branch Constitution sets forth a specific
process for resolving disputes between a Branch and a Youth

Counci |l . 1d.

2/ The NAACP also has college and high school chapters, not
directly pertinent here.



Branches and Yout h Councils vote separately to el ect their own
del egates to the Annual Convention (C. 66-67), they vote separately
on proposed policy changes at separate |egislative neetings
(C. 66), and they vote separately in referenda if the Board
di sapproves Convention actions (id.). In addition to the
| eadership and delegate positions apportioned to the Youth
Councils, several seats on the national Board are set aside to be
nom nated and filled by youth nmenbers. C. 61.

Eligibility to Vote. The Branch Constitution states that

"[mMenbers in good standing”" are eligible to vote in a Branch
el ection. C. 93. A "menber in good standing" is defined as a
"bona fide nenber of the Branch" 30 days prior to the el ection, and
Is defined further as "one who has paid the requisite mninum
menbership fee to the Branch.” 1d. Article V, Section 12, which
has engendered the present controversy, states that "[t]he m ni num
voting age for any nenber in good standing in Branch el ections
shall be 17 years. Where there is an active Youth Council (25
menbers or nore) nmenbers 17-20 years of age can vote in the Youth
Counci|l or the Branch." C. 93-94.

On Cctober 15, 1994 the NAACP' s national Board of Directors

interpreted Article V, Section 12 as follows: "Should a youth

choose to participate in a Branch el ection, said youth nust pay the

m ni mum adult nenbership.”™ C. 106 (enphasis in original). That




interpretation was set forth in a nenorandumto the Branches, Youth
Councils, and Col |l ege Chapters on Cctober 21, 1994. 3/

The Sout hside Branch El ection. The Sout hside Branch was

scheduled to hold officer elections on Novenber 19, 1994. In
accordance with the constitutional provisions outlined above, only
Branch nenbers in good standing as of COctober 19, 1994 would be
eligible to vote. Sout hside Branch officers planned to stop
accepting applications at 8 o' clock p.m on Cctober 19. Shortly
before 8 o' clock p.m, plaintiff Earl King, a candidate for Branch
president, arrived at the Southside Branch's office and submtted
over 3,000 youth nenbership applications, each with a three-doll ar
yout h nmenbership fee. King clained, contrary to the Cctober 15
interpretation of the Board of Directors, that the 3,000 youths,
who included the other six plaintiffs in this case, were eligible
to vote in the Novenber 19 election. C. 7, 171-172; T. 15, 168. 4/
When i nforned that the youths were ineligible to vote in the Branch
of ficer elections because they had not paid an adult nenbership
fee, plaintiffs filed this law suit, alleging breach of contract
and violations of the Illinois Constitution.5/ On Novenber 18,

1994 the trial court granted plaintiffs a tenporary restraining

3/ The Board was pronpted to interpret Section 12 by a dispute in
the Maryland courts simlar to the one here. See C 201.

4/ Plaintiffs acknow edge that the new nenbershi ps submtted by
King constituted, at that time, a mgjority of the Southsi de Branch.
T. 96. Thus, King was seeking to guarantee his election as
presi dent.

5/ The constitutional allegations were |ater dismssed. C 178.

6



order, staying the el ection pendi ng di sposition of their conplaint.

C. 42.

Past Practi ce. At a January 10, 1995 "trial" at which the

trial judge accepted only proffers from counsel as to testinony
that proposed w tnesses would have provided, uncontroverted
evi dence showed that Youth nmenbers had never been allowed to vote
in elections for officers in the Southside Branch or other Senior
Branches. Indeed, the proffered testinony denonstrati ng NAACP s
hi storic policy of distinguishing between the voting rights of
t hree-dollar and ten-dollar nenmbers was vol um nous:

Cl eopatra Robi nson, secretary of the Sout hsi de Branch and
a nenber since the 1950s, would have testified that
menbers who had not paid adult nmenbership fees had never
been allowed to vote in Branch el ections and had never
even been sent notices of elections. T. 159.

Charles Davis, a former secretary and election
supervi sory conmttee chairman of the Southside Branch
woul d have testified that in his 35 years of Branch
menbership the roster of nenbers eligible to vote "has
never included the roster of the NAACP Chicago branch
youth council" because youth council nenbers "are not
considered nenbers in good standing of the branch.”
Rat her, only those who had paid for a ten-dollar
menbership had ever been considered nenbers in good
standing for purposes of voting in Branch elections.
T. 163-164.

Sid Finley, a Branch nenber for 50 years and forner
Executive Director, wuld have testified that three-
dol | ar youth nenbers had never been allowed to vote in
Branch, as opposed to Youth Council, elections. T. 166.

Ernesti ne Brown, a Branch nenber since 1958 and forner
Yout h Council advisor, would have testified that "[i]n
the history of ny working in the organization, youth
council do not vote in the adult branch."” T. 127.

Pennson Watl ey would have testified that after he had
become a three-dollar youth nenber of the Southside
Branch at Chicago State University, he paid ten dollars
to becone an adult nenber in Septenber 1994 because then

7



Executive Director Sid Finley told him that an adult
nmenbership was necessary in order to vote and fully
participate in the Branch elections. T. 128-129.

Dennis Hayes, NAACP's Ceneral Counsel, would have
testified that the Board of Directors' October 1994
interpretation of the Constitution to require a ten-
dol | ar nenbership in order to vote was consistent with

decisions nade earlier at Board neetings in 1991 and
1992. T. 172.

Plaintiffs offered no testinony to support their allegation (C 4)
that prior to October 1994 three-dollar youth nenbers were
permtted to vote in Branch el ections.

Internal Renedies. The NAACP provides a variety of

adm nistrative renedies for challenging the conduct or results of
Branch el ections, both before and after an el ection takes pl ace.

First, under Article V, Section 16 of the Branch Constitution,
at any tine in the three nonths precedi ng a Branch el ecti on nenbers
may petition the National Ofice to intervene in the election
process, and the National Ofice has the authority to suspend an
el ection or take other corrective action. C. 95. Plaintiffs did
not utilize this internal avenue of relief.

Second, NAACP's Manual on Branch El ection Procedure provides
that persons wishing to vote in a Branch el ection but who are not
on the roster of eligible voters nmay cast "challenged ballots."
These chal | enged bal l ots are placed in a bl ank envel ope and seal ed,
preserving the challengers' votes in the event their right to vote
is upheld after the election. C. 226-227. Plaintiffs did not
utilize this challenged ball ot procedure.

Third, under Article V, Section 15 of the Branch Constitution,
up until five days follow ng a Branch el ection nmenbers may submt

8



formal conplaints to the National Ofice regarding the conduct of
el ections, and the National O fice has the authority to order a new
el ection. C. 94. In fact, this procedure was used to have a
Sout hsi de Branch el ection voided in 1984. C. 164. Plaintiffs did
not utilize this internal avenue of relief.

Moreover, the Branch Constitution highlights the paranount
i nportance that the NAACP pl aces on nenbers' using these internal
renmedi es before taking their disputes to court. A menber who
"resort[s] tocivil litigation wi thout having pursued the renedies
wi thin the framework of the Associ ati on” engages i n "conduct not in
accord with the principles, ains and purposes” of the NAACP.
C. 99. Indeed, such circunvention of the NAACP governi ng structure
in favor of resort to the courts nerits expulsion from the
organi zation. Id.

The Chancery Court's O ders. On March 15, the trial court

entered a Menorandum Opi ni on and Order, permanently enjoining the
NAACP and the Southside Branch from denying three-dollar youth
menbers the right to vote in the Branch election of officers.
C 171. The court held, as a matter of contract |aw, that the
constitutional provisions "clearly" denonstrate the entitl enent of
t hree-dol l ar youth nenbers to vote. C. 174.

The court gave no consideration to (and in fact did not
mention) the past practice of the Southside Branch or ot her Seni or
Branches with regard to all owi ng such nmenbers to vote. Nor did it
give any wight to the Board of Directors' Cct ober 15

interpretation of Article V, Section 12, instead finding that



interpretation "suspect" because notice of it was not sent out
until Cctober 21. C 175.
In addition, the court held that the general requirenent that

internal renedies be exhausted prior to litigation "is not
applicable to the case at hand" because t he gri evance procedure set
forth in Article V, Section 15 is "inherently flawed" for two
reasons. First, it "only applies to post election controversies,
not pre-election controversies." C. 176. (The court did not
mention Section 16's authorization of pre-election intervention by
the National O fice, nor the challenged ball ot procedure to contest
voting ineligibility, discussed supra p. 8.) Second, because
Section 15 requires that a post-election conplaint in |arge
branches be signed by at | east 25 nenbers (C. 94), plaintiffs could
not bring such a conplaint "without successfully recruiting
addi tional nenbers."” C. 176. Requiring plaintiffs to exhaust such
procedures, the court concluded, would unfairly "penaliz[e]" them
1 d.

On March 21, 1995 the trial court issued an Injunction O der,
reschedul i ng the Sout hside Branch officers elections to April 29,
1995, and adding all those who were three-dollar youth nenbers as
of COctober 19, 1994 to the list of eligible voters. On April 20,
1995 the trial court denied NAACP's notion for a stay of the
el ection pendi ng appeal . C. 241. On April 28, 1995 this Court

granted a stay of the trial court's Injunction Order. 6/

6/ This Court's stay order is attached hereto in the Appendi x
begi nni ng on page A-16.
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ARGUMENT

Al exi s de Tocqueville's cooment a century and a half ago that
"Anmericans of all ages, all stations in life, and all types of

di sposition are forever form ng associ ati ons" (Denbcracy in Anerica

485 (J. Mayer & M Lerner, eds. 1966)) rings even nore true today.
The Encycl opedi a of Associations |ists 22,000 private associ ati ons
at the national |evel, but a fraction of the vast nunber of |oca

and regi onal associations. 1 Encyclopedia of Associations (1995).

Seven out of ten Anericans belong to at | east one association. |d.
The mllions of disputes emanating from such associ ati ons woul d,
absent [11inois' wel | - est abl i shed principle of j udi ci al
nonintervention in their internal affairs, engulf the courts of
this state with a flood of such squabbl es.

This case involves unwarranted judicial intervention into the
internal affairs of the Southside Branch of the NAACP -- a
voluntary private association -- in derogation of its past
practices, its authorized interpretations of its ownrules, andits
provision of internal admnistrative renedies for interna
di sputes. The trial court's intrusion into the Southside Branch
el ection was particularly inappropriate before the election had
been held and before plaintiffs nade any attenpt to utilize the
avai | abl e internal renedies.

Because the trial court ruled that plaintiffs were entitledto
an injunction as a nmatter of contract |law, the standard of

appel late reviewis de novo. Bank of Ravenswood v. Polan, 256 II1.

App. 3d 470, 474 (1st Dist. 1993), app. denied, 155 IIl. 2d 561

11



(1994); Zale Constr. Co. v. Hoffman, 145 I1l. App. 3d 235, 240 (1st

Dist. 1986). The injunction order should be reversed because the
court inpermssibly inposed its ow view of the NAACP s
constitution, overriding the reasonable interpretation of the
el ect ed NAACP | eaders who are authorized to construe and i npl enent
the NAACP's constitutional principles and policies, ignoring the
NAACP's past practice which is perfectly consistent with that
interpretation, and relieving plaintiffs of the obligation to
exhaust internal renedies before resorting to litigation.

l. THE TRIAL COURT | MPERM SSIBLY | NTERVENED | N THE | NTERNAL
AFFAI RS OF THE NAACP ON BEHALF OF PLAI NTI FFS WHO FAI LED TO
EXHAUST THEI R | NTERNAL REMEDI ES

The trial court's injunction regulating the Southside Branch's
election of officers inproperly interfered with the interna
affairs of a private association, in conflict with well-recognized
| egal principles. First, the internal disputes of private
associ ations are not justiciable absent a violation of a civil or
property right. No such violation occurred in this case. Second,
even where access to the courts is otherw se appropriate, it is
barred unless plaintiffs first exhaust all internal renedies
afforded by the association. Plaintiffs did not exhaust or even
pursue the renmedies afforded by the NAACP and Sout hside Branch
Third, courts should defer to reasonable constructions of an
association's constitution or bylaws by the association's
aut hori zed | eadershinp. In this case, the NAACP's Board of
Directors' construction of the organization's constitution was

reasonabl e and consistent with the NAACP s past practice.

12



A Courts Should Not Interfere In The Internal Affairs O A
Vol untary Association Absent A Violation of Cvil O
Property Rights

It has long been the rule inlllinois that, with only limted
exceptions, "an association will be left free to enforce its own
rules and regul ations as it sees fit." Gunossi v. Samatos, 3 I11.

App. 2d 514, 525 (1st Dist. 1954); accord H Il v. Mercury Records

Corp., 26 II1. App. 2d 350, 356 (1st Dist. 1960).7/ As one court
put it, "It is well established that courts will not interfere with

the internal affairs of voluntary associations, except in such

cases as fraud or lack of jurisdiction." Proulx v. Illinois High
Sch. Ass'n, 125 IIl. App. 3d 781, 787 (4th Dist. 1984) (internal
guotes and citations omtted). See also Treister v. Anerican
Acadeny of O'thopaedic Surgeons, 78 IIl. App. 3d 746, 755 (1st

Dist. 1979) (recognizing "the necessity of judicial restraint from

interfering with or regulating the affairs and decisions of a

7/ Because the injunction regulates the elections of the
Sout hside Branch, an Illinois association, Illinois comon |aw
applies. Al though "the incorporation of a non-profit-mking
association does not put its nmenbers in a materially different
situation" (Chafee, The Internal Affairs of Associations Not for
Profit, 43 Harv. L. Rev. 993, 997 (1930)), it m ght be argued that
New York law would apply to the NAACP (but not the Southside
Branch) because the national organization is a corporation
organi zed under the |l aws of New York. The trial court did not rely
on any principles of New York | aw, however, and plaintiffs pressed
none. Moreover, the central issues in this case concern the extent
to which Illinois courts may interfere in the internal affairs of
private menbership organizations. In any event, New York courts
uphol d the principle of judicial non-interference into the affairs
of incorporated organizations simlar to the NAACP. See In re
Election of the Oficers and Directors of F.I.GHT., 360 N Y.S. 2d
564, 569 (Sup. 1974) (noting that the court was "not dealing with
a stock corporation or one organized for profit,” and that the
"avowed purposed of FIGHT to unify the black people of Rochester
woul d not be served by the court's intervention").
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private, voluntary association"), app. denied, 79 Ill. 2d 630
(1980) .

Federal courts in Illinois have al so recognized that Illinois
| aw requires courts to be "liberal in their treatnent of private
associ ations, leaving the nmenbers to arrange their affairs as they

choose." Parsons College v. North Central Ass'n of Coll eges and

Secondary Sch., 271 F. Supp. 65, 70 (N.D. IIl. 1967); Charles O

Finley & Co. v. Kuhn, 569 F.2d 527, 542 (7th Cr.) ("courts are

generally not avail able to an association or its nenbers to review
actions of a voluntary association with respect to its own
menbers"), cert. denied, 439 U S. 876 (1978).

Courts in other jurisdictions, too, uphold this |Iongstanding
general presunption against judicial encroachnment into the domain

of private associations. E.qg., Black v. Fox Hlls N Conmmunity

Ass'n, 599 A 2d 1228, 1231 (M. App. 1992); Harden v. Colonia

Country Club, 634 S.W2d 56, 60 (Tex. App. 1982) ("policy of non-

interventioninthe affairs of private, non-profit associations" is

"W se and necessary"); Sins v. Ransom 67 N.Y.S. 2d 416, 417 (Sup.

1946) (noting "extreme reluctance of courts to interfere in the
Internal affairs of private associations").

That rule of judicial restraint applies, wth particular
rel evance to this case, to challenges to the enforcenent of an
association's constitution or byl aws. As the Illinois Suprene
Court has put it, courts will generally "not intervene in questions
I nvol ving the enforcenent of bylaws and matters of discipline in

vol untary associations.” Anerican Fed'n of Technical Eng'rs v. La
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Jeunesse, 63 Il1.2d 263, 268 (1976); accord Werner v. International

Ass'n of Machinists, 11 Il1. App. 2d 258, 272-273 (2d Di st. 1956);

California Trial Lawers Ass'n v. Superior Court, 231 Cal. Rptr.

725, 729 (App. 1986) (cautioning "against judicial involvenent in
controversies requiring the interpretation of bylaws"). The
[I'linois Supreme Court's |ong-established rule is that "[c]ourts
will not interfere to control the enforcenent of by-laws of such
associ ations; but they will be left free to enforce their own rul es
and regul ati ons by such neans, and with such penalties as they nay

see proper to adopt for their governnment." Engel v. WAlsh, 258

1. 98, 103 (1913).
The general rul e against judicial intrustioninto the internal
affairs of private associations applies as long as no "civil or

property rights" of an association's nenbers are at stake.

Gnossi, 3 11l. App. 2d at 525-526 (court has no jurisdiction to
interfere in internal affairs of private association "in the
absence of violations of civil or property rights"); HIlIl, 26 I11.

App. 2d at 356 (judicial interference is inappropriate where "no

property or civil rights are invaded'); Dallas Athletic dub

Protective Comm v. Dallas Athletic dub, 407 S.W2d 849, 850 (Tex.

Cv. App. 1966).
The right to participate in a private organi zation's el ections
or hold elective officeis not acivil or property right guaranteed

by the courts. [Ilinois ex rel. Mchajlowski v. Tanaschuk, 317

[11. App. 130, 145 (1st Dist. 1942) (holding church office is not
a civil or property right); Talton v. Behncke, 199 F.2d 471, 474

15



(7th CGr. 1952) (labor union president |ost no "property" when he
was recalled fromoffice). Rather, it is but a "political right

incident to the privilege of nenbership.” |Indiana ex rel. Gvens

v. Superior Court, 117 N E.2d 553, 555-556 (Ind. 1954); see also

Kenneck v. Pennock, 157 A 613 (1931). A court of equity thus

| acks power to restrain or conpel the officers of a voluntary
private association in the exercise of their powers to hold
internal elections. Gyvens, 117 N E. . 2d at 555. The presunption
against interfering wwth private associations is at its strongest
when the judicial power is invoked to displace a group's self-
gover nance.

| ndeed, plaintiffs alleged injuries only to their status
within the Southside Branch; they did not (and could not) allege
any deprivation of the ability to vote for officers of and
representatives fromthe Youth Councils to which their menberships
were properly assigned. Their claimto a ballot in a private
group's election sinply is not the kind of right that can support
an injunction. Because, then, plaintiffs have no civil or property
right at stake, but only a conplaint about the conduct of NAACP' s
internal elections, judicial intrusion is not warranted. See
Proulx, 125 I1I1l. App. 3d at 786-787 (reversing prelimnary
I njunction against voluntary association because plaintiffs
alleged "right" to participate in interscholastic athletics is not
a "protectable right").

There are at least two strong rationales for this rule of

judicial restraint. To begin with, "courts |lack the expertise to
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review the judgnents of private associations.” Trefny, Comment,

Judi ci al | nt erventi on in Adni ssi on Deci si ons of Private

Prof essi onal Associations, 49 U Chi. L. Rev. 840, 843 (1982).

Judicial attenpts to construe rules and laws of private
organi zations -- often arcane or charged with historic and
particularized meaning -- nmay lead courts into what Professor
Chafee called the "dismal swanp." Chafee, supra n. 6, at 1024.
Anot her inportant reason for the rule is that organizations |ike
the NAACP and the Southside Branch are voluntary associations.
Menbers who are unhappy with decisions of the NAACP' s Board of
Directors, with the NAACP's interpretation of its constitution, or
with the conduct of its elections are free, if they choose not to
work for their desired changes within the organization, to |eave
and start or join another organi zation. Thus, "the judiciary " nust
refrain frominterfering in the affairs of a private association

absent a showi ng of econom c necessity that conpels a nenber to

participate in the organization. N cholson v. Chicago Bar Ass'n

233 1l11. App. 3d 1040, 1046 (1st Dist.), app. denied, 147 IIl. 2d
629 (1992), quoting Treister, 78 Ill. App. 3d at 755. Because
plaintiffs did not and could not allege any such economc
necessity, and because they had no civil or property rights at
stake, they were not entitled to judicial relief.

B. The Injunction Oder Was |nproper Because Plaintiffs
Fai |l ed to Exhaust Their Internal Renedies

Even if the trial court was not wholly without power to enjoin

the NAACP and the Sout hside Branch, the court commtted "serious
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error” by "extend[ing] the scope of judicial review too far into

the internal domain of private associations.” National Ass'n of

Sporting Goods Wholesalers, Inc. v. F.T.L. Marketing Corp., 779

F.2d 1281, 1286 (7th Gr. 1985) (applying Illinois |aw). The
deeply rooted requirenent that nenbers of a private association
nmust exhaust their internal renedi es before seeking judicial relief
applies with even nore than the usual -- and controlling -- force
in the circunstances of this case.

It is settled law in Illinois that "nenbers of voluntary
associations are required to exhaust their internal renedies prior

to instituting legal action.” Logan v. 3750 N. Lake Shore. Dr.,

Inc., 17 1I1. App. 3d 584, 587 (1st Dist. 1974); accord Local 165,

| BEWV. Bradley, 149 I1l. App. 3d 193, 202 (1st Dist. 1986); M chel

v. Carpenters' Dist. Council, 12 IIl. App. 2d 510, 513 (4th Dist.

1957); Tanaschuk, 317 I11. App. at 146. Courts may not review
actions of associations unless the conplaining nenbers first have
avai l ed thenselves of all internal renedial avenues. Engel, 253
[1l. at 104. Whatever Iimted judicial review my be available to
menbers of private associations, it certainly nust follow not
precede, the renedies available within the organization. Local

165, 149 IIl. App. 3d at 202; Madden v. Atkins, 151 N Y.S. 2d 633,

638 (N.Y. 1958).8/

8/ Exceptions to the exhaustion requirenent, as to the general
rule against judicial intervention in the affairs of voluntary
associations, are |limted to cases involving civil or property

rights. E.qg., Logan, 17 Ill. App. 3d at 588-590 (property right to
subl et cooperative apartnent); Gnossi, 3 IIl. App. 2d at 517
(recogni zing exception for violation of "civil rights"). A

(conti nued. . .)
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| ndeed, "[t] he general rule requiring exhaustion of
admnistrative renmedies as a prerequisite to judicial relief
applies with equal if not greater force to the adm nistration of

voluntary associations." Freeman v. Sports Car Club of Anerica,

Inc., 51 F.3d 1358, 1365 (7th Gr. 1995). There are several
rationales for this requirenent. First, even if the constitutions

of private associations are deened contracts, they "have been

hi storically regarded as uni que," inposing an obligation to attenpt
internal resolution before going to court. Bradley, 149 II1. App.

3d at 202. By joining a voluntary associ ati on one has voluntarily
agreed to resol ve disputes through the machinery provided by the

association. North Dakota v. North Central Ass'n of Coll eges and

Secondary Sch., 23 F. Supp. 694, 699 (E.D. 1l11.), aff'd, 99 F.2d

697 (7th Cr. 1938). Courts should not be party to nenbers’
attenpts to evade the procedures contained in and afforded by the
very docunents the nmenbers seek to enforce. |In this case, where
the Branch Constitution specifically proscribes resort to
litigation wthout first having exhausted internal renedies
(C. 99), plaintiffs are in an especially poor position to allege

the inapplicability of the internal renedies.9/

(...continued)

conplaint regarding participation in an election of a private
association does not inplicate such rights and thus requires
exhaustion of internal renedies before resort to the courts.
Tanaschuk, 371 IIl. App. at 145.

9/ Under the contract theory of Rotary CQub v. Harry F. Shea &
Co., 120 I'll. App. 3d 988 (1st Dist. 1983), relied on by the trial
court, it was plaintiffs who violated their contractual obligations
by failing to utilize the NAACP' s internal procedures. See Sanjuan

(continued. . .)
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Second, an association can settle an internal controversy nore
expeditiously than a court. Logan, 17 IIl. App. 3d at 589. | f
plaintiffs had taken advantage of the renedi es af forded by Secti ons
15 and 16 of Article V, this controversy mght well be history.

Third, wi thout the exhaustion requirenent, state courts woul d
be besi eged wi th i nnuner abl e chal | enges by aggri eved nenbers of the
host of voluntary associations. See Proulx, 125 IIl. App. 3d at
788. Any softball teambench-warner could haul his or her manager
into court for violating perceived rights and m sconstruing the
team's byl aws. Thus, the exhaustion principle is solidly grounded
inlaw and common sense as well as history, playing a vital role in
preserving the autonony of private associations.

The trial court found the exhaustion of renedies principle

not applicable" to this <case, first, because the Branch

Constitution supposedly provides only for post-election renedies.

(...continued)

v. Anerican Bd. of Psychiatry, 40 F.3d 247, 249 (7th Gr. 1994)
(covenant not to sue professional association before utilizing
I nternal procedures is enforceable under Illinois |aw). The
court's concl usion, then, that the NAACP breached its contract wth
plaintiffs as a matter of lawis obviated by plaintiffs' failureto
performtheir contractual duties. See George F. Mieller & Sons,
Inc. v. Northern Ill. Gas Co., 32 IlIl. App. 3d 249, 253 (1st Dist.
1975) (" for one to recover upon a contract, he nust have perforned
his part of the contract'").

Moreover, plaintiff King violated an express provision of the
NAACP's witten election materials. The Manual on Branch El ection
Procedure states that a "nmenbership solicitor is required to turn
in the nmenbership as soon as possible in order to assure that the
menber receives the benefits of being a nenber." C. 232 By
turning in over 3,000 ballots at the eleventh hour, King plainly
failed to adhere to that straightforward and reasonable
requi renent.
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C. 176. But the court did not so nuch as nention the pre-el ection
remedies afforded by Article V, Section 16, renedies that were
utilized successfully in 1984 (C. 164) but ignored by plaintiffs in
this case. Plaintiffs cannot plausibly contend that they | acked
sufficient time to seek National Ofice intervention before the
schedul ed el ection because it was plaintiffs' choice to submnt
several thousand applications at the eleventh hour and thereby
constrain their pre-election options. The court also failed to
consider the failure of plaintiffsto utilize the chall enged ball ot
option (see supra p. 8), another internal neans of relief that
all ows nenbers deened ineligible to vote to fill out and preserve
their ballots.

The court's second basis for finding the exhaustion

requi renent "not applicable” was that the post-election renedy
afforded by Article V, Section 15 was "inherently flawed" because
t he seven plaintiffs woul d have needed t he si gnatures of 25 nenbers
to initiate National Ofice review C. 176. otai ning the
necessary signatures, however, shoul d hardly have been a problemin
this case where over 3,000 nenbers allegedly were aggrieved.
Mor eover, the court's position |leads to absurd results: the nore
trivial the dispute, the easier access a nenber would have to the
state courts, while those with anple support for their conplaints
woul d be required to utilize the adm ni strative process required by
the Branch Constitution. Under this "rule,” all election disputes

woul d be determ ned by the courts, as chall engers coul d handpi ck 24

or fewer naned plaintiffs in order to evade altogether the NAACP s
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adm nistrative renedies. That cannot be a proper application of
the | aw

The trial court wultinmately based its judgnent on one
proposition: plaintiffs mght not have been able to obtain the
exact relief they wanted when they wanted it if they had proceeded
t hrough the avail abl e NAACP channel s. Such an "injury" is not
cognizable in a court of equity. Because plaintiffs did not
exhaust their admnistrative remedies, thetrial court's injunction
was i nmproper as a matter of |aw

1. THE TRIAL COURT ERRED I N RULI NG THAT THE NAACP CONSTI TUTI ON
"CLEARLY" ENTI TLED PLAI NTI FFS AND OTHER THREE- DOLLAR YOUTH
MEMBERS TO VOTE | N THE BRANCH ELECTI ON

The trial court erred as a matter of law in ruling that the
Branch Constitution, which says not a word about whether three-
dollar youth nenbers can vote in Branch elections, "clearly"
entitled plaintiffs to injunctive relief. The court should have
deferred to the authorized and reasonable construction of the
NAACP' s constitutional provisions by its Board of Directors,
especi ally given the uncontroverted evi dence that past practice was

consistent with that construction. See City of dintonv. Mffitt,

812 F.2d 341, 344 (7th Cir. 1987) (under Illinois law, district
court should not have ignored evidence bearing on the

interpretation of an anbi guous contract provision).
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A The NAACP Constitution Does Not State Wuether Three-
Dol I ar Youth Menbers May Vote In Branch El ections

The trial court's holding (C. 174) that the Branch
Constitution "clearly" permts three-dollar youth nmenbers to vote
in Branch elections is insupportable as a matter of |[|aw The
rel evant provisions sinply do not expressly address whet her three-
dol l ar nmenbers are entitled to vote in Branch el ections. "Menbers
I n good standing,"” defined as "bona fide nenber[s] of the Branch"
30 days prior to the election, are eligible to vote (C. 93), but
the Constitution does not say whether three-dollar youth nenbers
are bona fide nmenbers of the Branch.

Mor eover, al though the Constitution states that "nmenbers 17-20
years of age can vote in the Youth Council or the Branch" (C 93-
94), it does not say whet her such nenbers are required to have paid
for a ten-dollar, rather than nerely a three-dollar, nenbership.

Thus, the trial court's conclusion that these questions are
"clearly" addressed by the textual provisions is unfounded. See

FarmCredit Bank v. Witlock, 144 111.2d 440, 447 (1991) (contract

that is "capabl e of being understood in nore sense than one" is not

cl ear and unanbi guous); Md-Cty Indus. Supply Co. v. Horwitz, 132

[1l. App. 3d 476, 481 (1st Dist. 1985) (sane); Zale Constr., 145

I1l. App. at 243 (where neither party's contract interpretationis
required by contract |anguage, contractual provision is not clear

and unanbi guous) .
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B. The Trial Court Should Have Deferred To The Reasonabl e
Interpretation O The NAACP Constitution By The NAACP s
Board O Directors

The trial court should not have disregarded the construction
of the Branch Constitution by the NAACP' s Board of Directors that
limts the right to vote in Branch elections to nenbers who have
paid the ten-dollar adult nenbership fee. C. 106.

The trial court -- indeed, this Court -- may not agree with
t he Board's construction, but deference to the Board' s construction
is appropriate as long as it is reasonable and not arbitrary or

capricious. La Jeunesse, 63 Ill. 2d at 268; Robinson v. Illinois

H gh Sch. Ass'n, 45 Ill. App. 2d 277, 286 (2d Dist. 1963), cert.

denied, 379 U S. 960 (1965); Werner v. lInternational Ass'n of

Machinists, 11 Il1. App. 2d, 258, 272 (2d Dist. 1956); Mher v.
| BEW 15 F. 3d 711, 714 (7th Cr. 1994) ("W nust defer to a union's
interpretation of its own constitution so long as the

interpretation is not unreasonable”); Charles O Finley & Co., 569

F.2d at 535 (recognizing broad authority of association's

commi ssioner to interpret association's rules); Burge v. Anerican

Quarter Horse Ass'n, 782 S.W2d 353, 355 (Tex. Civ. App. 1990) ("a

vol untary association has the right to interpret its own organic

agreenents such as its by-laws"); California Trial Lawers, 231

Cal. Rptr. at 728 ("the judiciary should generally accede to any
interpretation by an i ndependent vol untary organi zation of its own

rul es which is not unreasonable or arbitrary"); Kentucky H gh Sch.

Athletic Ass'n v. Hopkins County Bd. of Educ., 552 S.W2d 685, 687

(Ky. App. 1977) (courts are not to substitute their interpretations
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of bylaws so long as association's interpretation is "fair and

reasonabl e"); Danese v. G nesi, 654 A 2d 479, 482 (N.J. Super. App.

Div. 1995) (recognizing "an association's right to adopt,
adm nister and interpret its ow rules wthout judicial
i ntervention").

Several courts specifically have recogni zed the i nportance of
deferring to associations' own constitutional interpretations

concerning internal elections. E.q., Gvens, 117 N E 2d at 555

(denying challenge to wunion election and stating that an
association's "right tointerpret and admnister [its constitution
and bylaws] is as sacred as the right to nake thent); Dallas

Athletic dub, 407 S.W2d at 851 ("The board of directors of the

Club is the proper body tointerpret its By-Laws i n connection with
el ections,” not the courts).

In this case, the Board's construction nerits especial
def erence because the National and Branch Constitutions expressly
endow t he Board with adm nistrative and i nterpretive authority over
constitutional questions, nenbership, and el ections. See Eads v.
Sayen, 281 F.2d 791, 795 (7th Gr. 1960) (stressing interpretive
aut hori zation gi ven by union's constitution to Board of Directors);

Local #2206, Am Fed'n of Gov't Enpl oyees v. Chanblee, 323 So.2d

346, 348 (Ala. 1975); United Bhd. of Carpenters v. Local No. 14,

178 S. W2d 558, 567 (Tex G v. App. 1943) ("the power to interpret
a law or rule of a voluntary association is generally vested in
sone officer, conmttee, or board of the association"). The Board

has the undisputed right to "defin[e]" the <constitutional
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"principles, ains and purposes of the NAACP" (C 99), to
"prescrib[e]” the "requisite nenbership fees" (C. 82), and to
"[e]stablish all major adm nistrative and other policies" (C 60).

Def er ence to t he interpretation of or gani zat i ons'
constitutions and byl aws by their authorized | eaders respects both
t he autonony of private associations and the greater capacity of
their leaders to interpret the nmeaning of their own docunents. As
one Illinois court put it, courts nust show "a decent respect for
the integrity" of voluntary associations because courts "are ill-
equi pped, intellectually and otherw se, to override and second-
guess the decisions of adm nistrators who Iive and work with their
particular areas on a daily basis.”™ Proulx, 125 IIl. App. 3d at
788.

Inthis case, the Board' s interpretation of the constitutional
provi sions governing eligibility to vote in Branch el ecti ons was
plainly reasonabl e. There is nothing unreasonable about
interpreting the "m ni numnmenbership fee" requirenent in Article V,
section 11 (C. 93) to nean the adult nenbership fee, especially in
light of the structural separation between Senior Branches and
Youth Councils that is enphasized in Article XV (C. 102) and the
requirenent that Branches remt all dues from three-dollar
menber ships to the applicable youth group. C 90. Further, in
light of these provisions, it was emnently reasonable for the
Board to determne that Article V, Section 12 (C 93-94) nmeans
sinply that a youth nmenber 17 or ol der has the option of voting in

the Senior Branch election if he or she has purchased a ten-doll ar
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adult nmenbership. Significantly, Section 12 does not refer to a
"youth nmenber,"” but rather to a "nmenber in good standing"” and to
"menbers 17-20 years of age." C. 93-94.

Moreover, the volum nous and uncontroverted proffered
testinmony that the Southside Branch and ot her NAACP Branches had
never allowed three-dollar youth nenbers to vote in Branch
el ections (T. 156-172) further bolsters the reasonabl eness of the
Board's interpretation. This evidence of past practice and
consi stent interpretation should not have been i gnored by the tri al

n >

court. Were an associ ati on has interpreted and applied [a] rule

consistently, no court could interfere.'”™ Freeman v. Sports Car

Club of Anerica, Inc., 51 F.3d 1358, 1363 (7th Cir. 1995); Kupec v.

Atl antic Coast Conference, 399 F. Supp. 1377, 1380 (M D.N. C. 1975)

(denying injunction to overturn "the interpretation given
[association's] rule by all [its] nmenbers since its adoption").
NAACP' s | ongstandi ng practice of permtting only nmenbers who had
paid the adult nenbership fee to vote should not be displaced by a
court's contrary construction.

The Board did not engage in any undue degree of policynmaking
in rendering its interpretation. In an anal ogous case, a
California court upheld a private board's determnation that a
byl aws provision barring a run for president if one had been an
officer for less than one year did not bar the election of a
candi date whose service fell five days short of this seemngly

unanbi guous requirenment. California Trial Lawers, 231 Cal. Rptr.

at 727-728. Reversing the trial court's vacation of the election,
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the court of appeals held that because, in context, the provision
was not "so cl ear and unanbi guous,” the court "shoul d have deferred
to the board' s interpretation and application of its own rules.”
Id. The NAACP Board's interpretationin this case falls well short

of the expansive interpretation upheldin California Trial Lawers,

and well wthin the boundaries of the discretion recognized
generally in the case law. It should not have been di sregarded or
overridden by the trial court.

In sum the NAACP Board acted, in accordance with its past
practice and with its constitutional structure that designates
speci fic avenues through which three-dollar nenbers may vote and
seek | eadership positions, to ensure that the cut-rate nmenbership
af forded youths did not allowthemto displace votes of the adult,
full-freight nmenbers of the Seni or Branch. The Board's readi ng was
reasonabl e, and thus the trial court was not entitled to substitute

-- and to enforce -- its judgnent to the contrary.
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CONCLUSI ON

The judgnent of the trial court should be reversed.
Respectful ly subm tted,
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