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OF RELIGION’S MOTION TO DISMISS PLAINTIFF’S COMPLAINT 
PURSUANT TO OHIO RULES OF CIVIL PROCEDURE 12(B)(1) AND 12(B)(6)

Pursuant to Ohio Rules of Civil Procedure 12(B)(1)&(6), Defendant Hebrew Union College-Jewish Institute of Religion (“HUC”) respectfully moves the Court for an order dismissing Ohio Attorney General Dave Yost’s (“Attorney General” or “AG”) Complaint for Injunctive Relief and/or Damages (“Complaint” or “Compl.”). As set forth in the attached Memorandum in Support, the AG seeks to take control over HUC’s rabbinical-education program and its Ohio-centered assets to redistribute in his sole discretion. The Ecclesiastical Abstention Doctrine and the U.S. and Ohio Constitutions forbid such governmental intrusions into religious affairs.   
Constitutional doctrines aside, the Complaint also fails on its own terms. The AG’s takeover attempt rests upon a single sentence of a since-amended charter dating back to 1950 which states that HUC shall “permanently maintain” a rabbinical school in Cincinnati. The HUC Board of Governors (“Board”) amended the organization’s Articles of Incorporation in April 2022 consistent with both Ohio Revised Code § 1702 and the HUC charter, which expressly permitted amendments.  
Beyond failing to establish any cognizable legal claim, the AG’s action trenches upon foundational Jewish religious doctrine. The Complaint is an affront to the constitutionally recognized separation of church and state, and it fails to state a claim upon which relief can be granted. The Court should dismiss the Complaint it its entirety. 
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MEMORANDUM IN SUPPORT
INTRODUCTION
The case is an unconstitutional and illegal governmental assault upon religion. HUC exists to educate and train rabbis and lay leaders of the Reform Jewish movement.[footnoteRef:2] The word “Religion” is in its legal name. The Attorney General filed suit to take over the rabbinical program at HUC, including all its Ohio-related assets. He seeks to overturn the HUC Board’s supermajority vote to close the Cincinnati-based rabbinical school.  The Board took that vote consistently with HUC’s governing documents and Ohio law and did so to preserve HUC’s core religious mission. The Attorney General has no role in dictating the religious affairs of institutions like HUC. The Court should reject his overreach into religious matters and should dismiss the Complaint because it is unconstitutional and unlawful.   [2:  Judaism has three major denominations, Orthodox, Conservative and Reform. Reform is the largest and it seeks to adapt Jewish tradition to modern sensibilities with an emphasis on egalitarianism, pluralism and social justice.   ] 

 THE ALLEGATIONS OF THE COMPLAINT
Factual Background
The 1950 Consolidation Agreement Established the Religious Mission of HUC and Permitted Amendment of the Agreement. 
The AG’s Complaint fixates on a single sentence in the January 1950 agreement between Hebrew Union College of Cincinnati and the Jewish Institute of Religion to consolidate (“1950 Consolidation Agreement”) attached as Exhibit 1 to the Complaint. Section 2 of the 1950 Consolidation Agreement provides, “Consolidated corporation shall permanently maintain rabbinical schools in Cincinnati, Ohio and New York, New York.”  (Compl. Ex. 1 § 2.)
The 1950 Consolidation Agreement memorializes HUC’s larger mission to educate and train future clergy and leaders of the Reform Jewish movement. Section 3 specified HUC’s religious purposes in detail: 
(a) to establish and maintain a Jewish educational institution or institutions, which shall be open to all persons upon equal terms, and which shall operate under the patronage of the Union of American Hebrew Congregations; to prepare students to become Rabbis, Jewish Religious Teachers and Social Workers; to promote the study of the Jewish Religion, history and literature, and otherwise to foster and perpetuate Judaism and disseminate knowledge thereof; 
(b) To establish and maintain schools to train in liberal spirit, men and women for the Jewish ministry, research and community service…; and 
(c) To grant and confer the degrees of Rabbi, Master of Hebrew Literature…and such other degrees, diplomas and certifications to comport with the foregoing purposes of consolidated corporation. 
(Compl. Ex. 1 at 6–7.) 
  The 1950 Consolidation Agreement also spells out how it can be amended.  Section 9 states that, “The affirmative vote of at least two-thirds of all the Trustees shall be required for any revision or amendment of this consolidation agreement.”  (Compl. Ex. 1 at 11.) By its terms, Section 9 applied to the entire 1950 Consolidation Agreement, including the language in Section 2 requiring permanent rabbinical schools in Cincinnati and New York City. In other words, the 1950 Consolidation Agreement called for permanent rabbinical schools in Cincinnati and New York City until and unless a future HUC Board chose to change that requirement pursuant to Section 9.  
To Address Declining Enrollment and Jewish Population Trends, in April 2022 the HUC Board Voted to End the Residential Rabbinical Program in Cincinnati at the Conclusion of the 2025-26 School Year.  
In April 2022, the HUC Board voted to amend the 1950 Consolidation Agreement to delete the sentence in Article 2 requiring it to “permanently maintain” rabbinical schools in Cincinnati and New York. (Compl. Ex. 3.) HUC’s resolution directed the closing of the Cincinnati rabbinical school at the end of the 2026 academic year. (Id.) In October 2023, the HUC Board voted to close the graduate programs in Cincinnati.  (Compl. ¶ 30 & Ex. 4.)    
The resolution at issue in this case (included in Exhibit 3 to the Complaint) specified the reasons for closing the residential rabbinical program in Cincinnati. Adopted April 11, 2022, the resolution acknowledged challenges facing HUC including: 
declining enrollment in our residential rabbinical programs, caused by such factors as waning interest in attending liberal seminaries, less denominational affiliation within the Jewish world, and more seminary choices for potential rabbinical students; declining financial support from Reform congregations; and the operational complexity, difficulty of ensuring consistent safe and respectful cultures, and added costs of operating similar programs across three North American campuses.
(Compl. Ex. 3 at 4.)
Motivated by those concerns, the resolution recommended “operat[ing] our North American residential rabbinical programs in Los Angeles and New York and ceas[ing] operating a residential rabbinical program in Cincinnati no later than the end of the 2026 academic year, until such time as further changes may be recommended by the Provost in consultation with the faculty, and approved by the Board of Governors.” (Compl. Ex. 3 at 4.)[footnoteRef:3] The Board resolution further recommended a continued HUC presence in Cincinnati. Id.       [3:  Thirty-Six (36) percent of American Jews live in the States of New York and California. Two (2) percent live in Ohio. American Jewish Population Estimates 2020 Summary & Highlights, Brandeis Steinhardt Social Research Institute, p. 8.    ] 

Accordingly, the resolution deleted the language in Section 2 of the 1950 Consolidation Agreement requiring a place of business in New York City and the permanent maintenance of rabbinical schools in Cincinnati and New York, New York. (Compl. Ex. 3 at 4.) Consistent with this change, the resolution called for the continued operation of the HUC North American residential rabbinical program in Los Angeles and New York City and that the residential rabbinical program in Cincinnati cease operations no later than the end of the 2026 academic year. Id. The resolution also called for the pursuit of a continued HUC presence in Cincinnati outside the residential program. Id.  
3.	The Attorney General has Known about HUC’s Plans Since 2022.
The AG has known about HUC’s plans for the Cincinnati rabbinical program since the April 2022 Board vote. As the AG acknowledges (see Compl. fn.1 & Ex. 2), he initiated other litigation in Hamilton County concerning the Klau Library on HUC’s Cincinnati campus.[footnoteRef:4] That case has since settled. The AG must admit, and the Court may take judicial notice that before and during the litigation of the Klau library case, HUC provided the AG with extensive documentation concerning the Cincinnati rabbinical program, including why the Board modified it as Complaint Exhibit 3 reflects. It is anyone’s guess why the AG waited four years to challenge a decision made in April 2022.[footnoteRef:5]      [4:  State of Ohio, ex rel. Dave Yost, Ohio Attorney General v. Hebrew Union College-Jewish Institute of Religion, Case No. A2402430, Hamilton County Common Pleas Court.  ]  [5:  Shortly after filing this case Attorney General Dave Yost announced he was resigning effective June 7, 2026, ironically to take a position with the Alliance Defending Freedom, which portrays itself as “The world’s largest legal organization committed to protecting religious freedom.…” Alliance Defending Freedom, https://adflegal.org/about/ (last visited June 11, 2026). D. Andrew Wilson is the new Ohio Attorney General.] 

The Complaint Seeks to Take Over HUC’s Rabbinical Program.
Through his Complaint, the Attorney General demands to take over HUC’s rabbinical program including all its Ohio assets. He bases that Complaint on the Board’s decision to close the Cincinnati residential rabbinical program and on factually unsupported allegations that HUC (a) received donations because of the “permanent” Cincinnati campus, and (b) redirected those allegedly restricted assets outside of Cincinnati and Ohio. (Compl. ¶¶ 34, 39, 43–44.)  Relying upon his statutory and common law authority to regulate charitable trusts, the Attorney General alleges claims for Unjust Enrichment (Count One), Reformation of Charitable Trust (Count Two), Breach of Common Law Fiduciary Duties (Count Three), Breach of Statutory Fiduciary Duties (Count Four), and Abuse of Charitable Trust, R.C. 109.24 (Count Five). (Compl. ¶¶ 49–90.) 
The Complaint seeks broad relief: an accounting; a declaration allowing the AG to impose a constructive trust over HUC’s Ohio-based assets to be redistributed by the AG in support a permanent campus and school in the Cincinnati area for rabbinical education; a permanent injunction restricting HUC from diverting assets and from selling the Cincinnati campus; imposition of a constructive trust; and compensatory damages/restitution (which the AG says he’ll distribute to support a permanent campus in the Cincinnati area).  (Compl. at 14–15.) 
LAW AND ARGUMENT
Educating and training clergy is foundational to the Jewish religion. But here, the AG seeks to take over a Jewish religious seminary, including its Ohio assets. And he does so simply because HUC leadership responded to the realities of Reform rabbinical education and Jewish population trends in the United States and exercised its fiduciary duty to amend the 1950 Consolidation Agreement. That decision was for HUC to make, not the government.  The AG’s prayer for relief violates the First Amendment by entangling government and religion.  For that reason alone, the Free Exercise of Religion and Establishment Clauses of the United States and Ohio Constitutions demand that the Court dismiss the Complaint.  The Ecclesiastical Exemption Doctrine demands the same.  In addition to the constitutional grounds, the Complaint fails because HUC complied with its fiduciary obligations by amending the 1950 Consolidation Agreement to make the changes it deemed necessary to the Cincinnati rabbinical program. 
Legal Standard
A Rule 12(B)(6) motion to dismiss for failure to state a claim “tests the sufficiency of the complaint.” State ex rel. Patterson v. Starn, 2026-Ohio-627, ¶ 10 (citation omitted). Because Ohio is a notice-pleading state, a party need not plead its claim with particularity. Maternal Grandmother v. Hamilton Cnty. Dep’t of Jobs and Fam. Servs., 2021-Ohio-4096, ¶ 10. This does not “eliminate the need for a properly researched and factually supported cause of action.”  Tuleta v. Medical Mut. Of Ohio, 2014-Ohio-396, ¶ 28 (8th Dist.). Nor does it require the Court to accept the entirety of the Complaint as true. Jones v. Lucas Cty. Sherriff’s Med. Dept., 2012-Ohio-1398, ¶ 12 (6th Dist.). Indeed, while the Court must “take the facts of the complaint as true and construe them in [plaintiff’s] favor . . .unsupported conclusions . . . are not taken as admitted by a motion dismiss and are not sufficient to withstand such a motion.”  Mitchell v. Lawson Milk Co., 40 Ohio St.3d 190, 193 (1988) (citation modified).  
A court may also dismiss a claim for lack of subject-matter jurisdiction under Civ. R. 12(B)(1). Dismissal under Civ. R. 12(B)(1) is appropriate when the plaintiff fails to allege a “cause of action cognizable by the forum.”  Ruehmer v. Queen City Lodge, 2021-Ohio-2904, ¶ 12 (1st Dist.). In making this determination, the Court “is not limited to the allegations of the complaint and may consider other pertinent material without converting the motion into a motion for summary judgment.”  Doe v. Pontifical College Josephinum, 2017-Ohio-1172, ¶ 8 (10th Dist.).
Here, dismissal is warranted under Civ. R. 12(B)(1) under the Ecclesiastical Abstention Doctrine because this case strikes at the heart of the Jewish religion. Dismissal is also appropriate under Civ. R. 12(B)(6) for failure to state a claim based on the U.S. and Ohio Constitutions and because the complained-of actions herein were authorized by law. 
The Complaint Violates Religious Freedom Guarantees in the United States and Ohio Constitutions.
Whether intentionally or not, the AG’s Complaint is an attack on religious freedom.  The Attorney General brings this action under his authority to oversee Ohio’s charitable trusts and charitable organizations. (Compl. ¶ 8.) However, that supervisory power cannot override the protections that the First Amendment of the United States Constitution and Article I, Section 8 of the Ohio Constitution both afford religious organizations like HUC. These provisions shield religious institutions from State interference with core decisions about religious governance. Despite this, the Attorney General seeks to interfere with HUC’s religious freedom in that exact way.
As demonstrated below, the Complaint fails on three independent constitutional grounds: first, the Ecclesiastical Abstention Doctrine divests this Court of subject-matter jurisdiction because the Complaint centers on purely ecclesiastical issues about where and how to train rabbinical candidates; second, the Complaint violates the Free Exercise Clause by coercing a religious institution’s exercise of a central tenet of its faith; and third, the Complaint violates the Establishment Clause by excessively entangling the government and HUC’s religious affairs. Each of these doctrines independently requires dismissal.
1. The Ecclesiastical Abstention Doctrine Deprives the Court of Jurisdiction Because HUC’s Decision to end the Cincinnati-Based Rabbinical Program was a Matter of Religious Governance.
The Ecclesiastical Abstention Doctrine bars a court from adjudicating upon “decisions of the highest judicatories of a religious organization … on matters of discipline, faith, internal organization or ecclesiastical rule, custom, or law.” Adkison v. Williams, 2019-Ohio-4289, ¶ 17 (5th Dist.) (alteration in original) (quoting Serbian E. Orthodox Diocese for the United States & Canada v. Milivojevich, 426 U.S. 696, 713 (1976)); see also Doe, 2017-Ohio-1172, at ¶ 9 (10th Dist.). When a court must consider questions of religious doctrine to resolve a dispute, the Ecclesiastical Abstention Doctrine deprives the court of subject-matter jurisdiction over the action.  Harrison v. Bishop, 2015-Ohio-5308, 44 N.E.3d 350, ¶ 19 (6th Dist.) (describing the doctrine as “well-established” (quoting Tibbs v. Kendrick, 93 Ohio App.3d 35, 41 (8th Dist. 1994)) (citation modified)). 
The doctrine is rooted in the First Amendment’s religious freedom guarantees. Doe, 2017-Ohio-1172, at ¶ 9 (10th Dist.). At its core, the Doctrine “radiates . . . a spirit of freedom for religious organizations, an independence from secular control or manipulation, in short, power to decide for themselves, free from state interference, matters of church government as well as those of faith and doctrine.” Kedroff v. St. Nicholas Cathedral of Russian Orthodox Church, 344 U.S. 94, 116 (1952) (describing Watson v. Jones, 80 U.S. 679 (1872)). 
Ecclesiastical disputes arise in various contexts and include those involving a religious organization’s funds. See Presbyterian Church in United States v. Mary Elizabeth Blue Hull Mem. Presbyterian Church, 393 U.S. 440, 449 (1969) (“First Amendment values are plainly jeopardized when church property litigation is made to turn on the resolution by civil courts of controversies over religious doctrine and practice.”). For example, in People ex rel. Deukmejian v. Worldwide Church of God, the California Attorney General sought to appoint a receiver over a church, seize its records, and take control of its assets and operations. 127 Cal.App.3d 547, 551 (1981). While the attorney general’s “rather drastic action” was not directly before the court, the court noted that the action was “from the inception constitutionally infirm and predestined to failure.”  Id. at 558.  Indeed, the court observed that the attorney general’s action was ecclesiastical in nature: “[h]ow the State, whether acting through the Attorney General or the courts, can control church property and the receipt and expenditure of church funds without necessarily becoming involved in the ecclesiastical functions of the church is difficult to conceive.”  Id. at 551, 555–58. 
Additionally, a dispute does not lose its ecclesiastical character merely because secular issues are woven into it. See Doe, 2017-Ohio-1172, at ¶¶ 5, 13–18 (10th Dist.) (dismissing expelled student’s contract claim because it was “inextricably entangled” with the college’s ecclesiastical-disciplinary process); Harrison v. Bishop, 2015-Ohio-5308, ¶ 44–46 (6th Dist.) (dismissing breach-of-fiduciary-duty claim because the court could not analyze the secular language of the church constitution in isolation, ignoring the document’s ecclesiastical components). 
To determine whether the Ecclesiastical Abstention Doctrine applies, the Court must assess whether the dispute requires it to consider “purely ecclesiastical” issues. Ohio courts apply a two-part inquiry to make that determination: (1) whether the religious organization[footnoteRef:6] is hierarchical or congregational; and (2) if the organization is congregational, whether the dispute is ecclesiastical or secular in nature. If the dispute is ecclesiastical, the Court lacks jurisdiction over the case.  Harrison, 2015-Ohio-5308, ¶ 41; Bhatti v. Singh, 2002-Ohio-3348, ¶ 25 (2d Dist.). [6:  The doctrine is not limited to places of worship; it extends to religious organizations including schools. See Doe, 2017-Ohio-1172, at ¶ 9 (10th Dist.) (applying the Ecclesiastical Abstention Doctrine to a Catholic college training candidates for the priesthood).] 

The Ecclesiastical Abstention Doctrine applies here.  As an initial matter, courts recognize that Judaism is a congregational, not hierarchical, religion. See Alexander v. Shiloh Baptist Church, 62 Ohio Misc. 2d 79, 84 (C.P. 1991); Meshel v. Ohev Sholom Talmud Torah, 869 A.2d 343, 347 (D.C. 2005) (describing an Orthodox Jewish congregation as a “stand-alone, ‘congregational’ religious organization” that “is a self-governing entity that has no higher ecclesiastical body or authority to which it must answer”).  So, the key question is whether the AG’s Complaint addresses an ecclesiastical or secular dispute.  
Here, the Ecclesiastical Abstention Doctrine bars the Complaint because deciding to close a rabbinical school was purely an ecclesiastical matter.  That is especially true because the HUC Board’s decision was motivated by a desire to preserve HUC’s larger religious educational mission.  The resolution attached to the Complaint as Exhibit 3 shows as much.  Educating and training rabbis and lay leaders of the Reform Jewish movement is why HUC exists. The question of where best to engage in that education and training is thus a critical component of and woven into HUC’s religious mission and identity. See Our Lady of Guadalupe Sch. v. Morrissey-Berru, 591 U.S. 732, 755 (2020) (“Religious education is a matter of central importance in Judaism.”). This case, therefore, is about religious education and governance. 
Indeed, the AG’s Complaint conveys that this case intrudes into ecclesiastical matters.  The AG’s claims center on the 1950 Consolidation Agreement.  But by that document’s own terms, adjudicating this case requires the Court to consider whether HUC’s decision “promote[s] the study of the Jewish Religion,” furthers “train[ing] in liberal spirit,” or provides the “general public [with] constructive knowledge of Judaism, its spiritual and social ideals, its history and outlook and its contribution to the world's progress.” (Compl. Ex. 1 ¶¶ 2(a), (b), 3.) This inquiry necessarily implicates purely ecclesiastical considerations that are beyond the reach of the judicial branch. It is HUC’s obligation to assess and adopt policies to implement its religious mission to train clergy and lay leadership of the Reform Jewish movement, not this Court’s and certainly not the Attorney General’s.   
What is more, that intrusion is neither limited nor tangential.  Instead, it is at the core of the Complaint.  The Attorney General seeks to substitute his judgment for the leaders of a religious institution about its proper administration, take its money, and redistribute those assets to other entities that he deems are better suited to fulfill HUC’s religious mission than HUC itself. The Ecclesiastical Abstention Doctrine exists to bar intrusions into religious matters like this one. Any attempt to resolve secular issues, to the extent they exist at all, would run afoul of that doctrine, as such issues are “inextricably entangled” with HUC’s ecclesiastical decision-making.   
The means, methods and geography of training Jewish clergy is inherently religious in nature. The Torah itself teaches that God will come to his people wherever they welcome him. Exodus 20.21; 25:8. As a mobile people, these words have comforted and guided Jews throughout the Millenia. The HUC Board properly considered Jewish demographic realities and acted in accordance with the Jewish tradition in making the changes to its rabbinical program at issue in this case. This Court lacks subject-matter jurisdiction and should dismiss the case under the Ecclesiastical Abstention Doctrine.
2. The Attorney General’s Action Violates the Free Exercise Clauses of the United States and Ohio Constitutions.
The federal Constitution’s Free Exercise Clause protects individuals and organizations from laws that prohibit the free exercise of religion. U.S. CONST. amends. I, XIV. Ohio’s Free Exercise Clause extends the federal protections even further. Humphrey v. Lane, 89 Ohio St.3d 62, 68 (2000). Ohio’s protections not only bar laws that prohibit the free exercise of religion; they also protect individuals and organizations from laws that “interfere[] with the rights of conscience.”  OHIO CONST., art I, § 7 (emphasis added). Both direct and indirect interferences with the free exercise of religion violate Ohio’s Constitution. Humphrey, 89 Ohio St. at 68. Indeed, Ohio’s Constitution protects against “any [governmental] interference,” including ones that only have “tangential effects” on religion. Id. at 67. Accordingly, Ohio’s Free Exercise Clause embodies a “hands off” spirit that bars governmental intrusion into religion. State v. Whisner, 47 Ohio St. 2d 181, 207–09 (1976) (quoting Board of Ed. of Cincinnati v. Minor, 23 Ohio St. 211, 250 (1872)). 
To state a prima facie case for violation of the Free Exercise Clause, the movant must establish (1) religious beliefs that are sincere or “truly held,” and (2) that the government’s action “has a coercive effect against” the practice of such beliefs. Humphrey, 89 Ohio St.3d at 68. A belief is “truly held” if it “occupies a place in the life of its possessor parallel to that filled by the orthodox belief in God.” State v. Cook, 2020-Ohio-432, ¶ 41 (3d Dist.) (quoting United States v. Seeger, 380 U.S. 163, 166 (1965)). The relevant inquiry is “whether the religious practice” at issue “is optional or a matter of personal choice, or whether it is a central tenet of the religion.” State v. Whitaker, 2007-Ohio-881, ¶ 20 (6th Dist.). Governmental coercion occurs when the State’s actions would “infringe upon” the movant’s ability to exercise their religious beliefs. Humphrey, 89 Ohio St.3d. at 68–69. Such interference need not be overt or extreme. Even facially neutral or generally applicable actions by the state may encroach upon the free exercise of religion.  Id.at 68.  
After the movant successfully states a prima facie case, the burden then shifts to the government to demonstrate that its actions withstand strict scrutiny. State v. Sobel, 2023-Ohio-2247, ¶ 26 (6th Dist.). Strict scrutiny requires the state to show: (1) a compelling government interest justifying its actions, and (2) that it employed the least restrictive means of furthering that compelling interest. Id. “A compelling interest is one which has more than a rational relationship to some colorable state interest.” State v. Bontrager, 114 Ohio App. 3d 367, 375 (3d Dist. 1996). Generally, compelling interests include only those of the “highest order,” such as those that “promote health, safety, and the general welfare.” Id. (state has compelling safety interest in requiring deer hunters to wear certain reflective clothing, even if doing so is contrary to exercise of Amish religion); see also Kraus v. City of Cleveland, 163 Ohio St. 559, 557 (1955) (city has compelling health interest in requiring fluoridation of its drinking water, even if doing so may be contrary to the religion of some Ohioans). Once a compelling interest is shown, the state must then prove its actions are “the least restrictive means available of furthering that state interest.”  Swiech v. Bd. of Ed. for Sylvania City Sch. Dist., 263 N.E.3d 510, 2025-Ohio-405, ¶ 49 (6th Dist.). This inquiry involves a “factual determination” that examines whether the state could achieve its goals by other means. Humphrey, 89 Ohio St.3d at 69–70. 
Here, the AG’s Complaint violates the Free Exercise of Religion Clauses of both the United States and Ohio Constitutions. HUC easily satisfies both elements of its prima facie case. HUC’s beliefs regarding rabbinical education are sincerely held, as training rabbis is central to the Jewish religion and core to its mission. See Our Lady of Guadalupe Sch. v. Morrissey-Berru, 591 U.S. 732, 755 (2020) (“Religious education is a matter of central importance in Judaism.”); see also Bontrager, 114 Ohio App. 3d at 374 (distinguishing education as a “basic belief of a religion”). Additionally, the AG’s Complaint directly interferes with HUC’s ability to carry out this central tenet of the Jewish religion. The AG seeks to substantially take over the HUC rabbinical program, including its Ohio-centered finances. The AG demands to put HUC—or at least a substantial portion of its assets— into receivership, with him as receiver, so that he can determine how and where to train future rabbis and leaders of the Reform Jewish movement.  This is government coercion of religious teaching that has a direct effect (or, at least a tangential one) on HUC’s free exercise of religion. 
Further, the AG’s takeover attempt of HUC cannot withstand strict scrutiny. The AG’s interest in regulating charitable trusts is not compelling here, as it is not an interest of the “highest order.”  The Complaint is not aimed at promoting health, safety, or the general welfare. Those words and concepts do not appear in the Complaint. The Complaint seeks to force HUC to “permanently maintain a rabbinical school in Cincinnati” and seeks to take control of its funds for that purpose. (Compl. ¶¶ 2–3.) This interest purportedly serves only those who disagree with HUC’s informed decision to end the Cincinnati rabbinical program. The AG does not allege, nor could he, that the safety, security and welfare of the state depend on the success of his takeover attempt. 
Moreover, on its face the Complaint does not employ the least-restrictive means to accomplish the AG’s ostensible objectives in bringing this case. Even if the AG’s interest in regulating charitable trusts were compelling (which it is not), he could accomplish that objective through less-restrictive means.  His concerns about HUC’s use of restricted funds could easily be assuaged by a gift-by-gift inquiry, seeking to impose a constructive trust over only those funds stemming from any gifts found to be restricted to the permanent operation of a residential rabbinical school in Cincinnati. Instead, he pursues a near-complete takeover. Similarly, the AG could have chosen to resolve this matter in probate court, if HUC determined it was necessary to seek revision of any of its restricted charitable gifts under the doctrines of cy pres and/or deviation.  Put simply, the AG is using a sledgehammer where a scalpel would do.
That the Complaint offers speculation, rather than factual allegations, only underscores the AG’s failure to employ the least-restrictive means. The AG fails to identify a single donation restricted to permanent maintenance of the Cincinnati-based rabbinical program—much less one that HUC improperly redirected for another purpose. And he had ample opportunity to do so. HUC’s Board resolved to end the Cincinnati rabbinical program in April 2022.  Since then, HUC has provided extensive documentation in response to the AG’s requests. Yet rather than identify any restricted gifts that HUC diverted, the AG simply speculates that they exist. The AG’s authority to regulate charitable trusts does not extend to rank speculation. For these reasons, the AG’s Complaint fails to withstand strict scrutiny, and this Court should dismiss it as it violates the Free Exercise Clauses of the United States and Ohio Constitutions. 
3. The Attorney General’s Action Violates the Establishment Clauses of the United States and Ohio Constitutions.
The AG’s Complaint also violates the Establishment Clause of the First Amendment to the United States Constitution and Article I, Section 7 of the Ohio Constitution. The United States Constitution prohibits any law that establishes a religion. U.S. CONST. amends. I, XIV. Ohio’s establishment clause, like its Free Exercise Clause, is more expansive than its federal counterpart.  See Simmons-Harris v. Goff, 86 Ohio St. 3d 1, 10 (1999) (“There is no reason to conclude that the Religion Clauses of the Ohio Constitution are coextensive with those in the United States Constitution, though they have at times been discussed in tandem.”); Humphrey, 89 Ohio St. at 66–68. While the federal Constitution prohibits laws that establish religion, Ohio’s Establishment Clause prohibits state action that simply “preference[s]” religion. OHIO CONST., art I, § 7. Additionally, the Ohio constitutional prohibition against “any interference with the rights of conscience” applies in the Establishment Clause context as well as the Free Exercise Clause context. See Simmons-Harris, 86 Ohio St. at 10.
Governmental action violates Ohio’s Establishment Clause when it excessively entangles government with religion. To survive an Establishment Clause challenge under Ohio law, the relevant government action must (1) have a secular purpose, (2) neither advance nor inhibit religion, and (3) not excessively entangle government with religion. Simmons-Harris, 86 Ohio St. 3d at 4, 10 (applying the federal test articulated in Lemon v. Kurtzman, 403 U.S. 602 (1971) to the Ohio Constitution).[footnoteRef:7]   [7:  The United States Supreme Court in Kennedy v. Bremerton Sch. Dist., 597 U.S. 507, 535 (2022), set forth a new “historical practices and understandings” test and overturned Lemon.  Ohio courts have not adopted the Kennedy standard for purposes of the Ohio Constitution’s Establishment Clause. Because Ohio’s Constitution is not coextensive with the federal Constitution, this Court remains bound by Ohio jurisprudence when interpreting Ohio’s Establishment Clause.  See Simmons-Harris, 86 Ohio St. 3d at 10 (adopting the Lemon test “not because it is the federal constitutional standard, but rather because the elements of the Lemon test are a logical and reasonable method by which to determine whether a statutory scheme establishes religion.”).] 

Here, the AG’s Complaint violates the Establishment Clause. The AG alleges no facts suggesting that the causes of action and remedies sought in the Complaint are secular. Despite the AG’s attempts to cloak his claims with a patina of charitable trust oversight, this case, at its core, is about religion. The AG challenges and seeks to overturn the decision to end the permanent Cincinnati rabbinical school, thus directly thrusting himself into the administration of the HUC rabbinical-training program. He seeks control over all HUC’s Ohio-related assets to prop up the Cincinnati rabbinical school.  (Compl. ¶ 2.) And he does so despite the HUC Board’s supermajority vote to close the school so that HUC can adapt to the changes in Jewish seminary education and population in this country, thereby fulfilling its religious mission. Consequently, the AG cannot meet the first element of the Lemon test.
The Lemon test’s second element also defeats the AG’s claims. The Complaint’s primary effect inhibits religion, as it sends a message that the government is permitted to encroach upon core religious decisions. The Complaint seeks to override a religious institution’s decisions about how and where it fulfills a core religious tenet—training future rabbis. By wresting that decision from HUC and placing its assets within the government’s control, the Complaint seeks to advance the AG’s formulation of HUC’s religious purpose. In effect, therefore, the Complaint seeks to inhibit the practice of Judaism by intruding upon the training of those who will lead religious practice.  
Finally, and most importantly, the AG’s attempt to gain full control of the HUC rabbinical program and finances would excessively entangle the government with HUC’s religious affairs. HUC has a constitutional right to teach and train students seeking to become rabbis without government interference. The AG seeks direct control over the rabbinic program by reversing the decision to close the Cincinnati rabbinical school by either reforming its charitable trust or imposing a constructive trust over HUC’s assets. That relief would grant the government decision-making authority over the institution’s affairs and finances, which would restrain or eliminate HUC’s ability to make independent decisions regarding training rabbis.
Even worse, the Complaint aims to proactively assess the purpose of the religious trust and distribute its assets to other religious organizations accordingly. (Compl. at 15.)[footnoteRef:8]  In effect, the AG endeavors to decide which religious institutions are worthy of receiving HUC’s assets. The AG, therefore, seeks not only to take over the HUC rabbinical program and Ohio assets, but also to declare winners and losers going forward when it comes to rabbinical training and funding. This is a frightening entanglement of the government in the affairs of a religious institution. It cannot be permitted and the Court should therefore dismiss the Attorney General’s Complaint on Establishment Clause grounds. [8:  Something called the College for Contemporary Judaism (“CCJ”) is waiting in the wings to take HUC’s assets, and on May 28, 2026, it moved to intervene in this case for that purpose. CCJ exists in name only and has no students, faculty, curriculum, accreditations, licenses, or buildings--other than the HUC Cincinnati campus buildings and AI-generated images posted on its website. HUC is contemporaneously filing with this Motion a Motion to Stay consideration of CCJ’s intervention motion.] 

Beyond Trenching upon Religious Liberties, the Attorney General’s Complaint Fails to State a Claim Based on the Governing Document upon which it Rests.
Regardless of whether the AG’s Complaint violates the religious freedom guarantees set forth in the United States and Ohio Constitutions, it fails to state a claim under Ohio Civ. R. 12(B)(6). The AG alleges that the 1950 Consolidation Agreement provides that HUC must “permanently maintain” a rabbinical school in Cincinnati and, as a result, it cannot cease in-person instruction in Cincinnati—ever. The AG’s argument flouts the Ohio Revised Code, established Ohio case law, and the 1950 Consolidation Agreement’s plain terms.  
The Complaint Ignores that HUC Exercised a Lawful Corporate Prerogative by Amending its Articles of Incorporation.
Ohio law recognizes that nonprofit corporations like HUC are corporations. R.C. § 1702.01(C). Nonprofit corporations are governed by articles of incorporation, which may include a consolidation agreement like the one at issue in this case. Id. §§ 1702.04, 1702.01(E). Ohio statutes expressly provide that a nonprofit corporation’s authority is exercised through its directors. Id. § 1702.30. Finally, Ohio law defines the terms that a nonprofit corporation’s articles of incorporation must include—the entity’s name, principal place of business, and purpose.  Id. § 1702.04(A).   
Importantly, Ohio law recognizes that a nonprofit corporation’s articles are not carved on stone tablets. Rather, a nonprofit corporation may amend its articles, including to “[c]hange, enlarge, or diminish its purpose or purposes.” Id. §§ 1702.38(A), (B)(3). The only limitation placed upon a nonprofit corporation is that “a public benefit corporation shall not amend its articles in such a manner that it will cease to be a public benefit corporation.”  Id. § 1702.38(A).  
The AG’s Complaint fails because it depends upon a valid exercise of corporate power.  In April 2022, the Board voted to amend the entity’s Articles of Incorporation to eliminate the provision stating that the entity would “permanently maintain” a rabbinical school in Cincinnati. (Compl. Ex. 3 at 5.) A Certificate of Amendment filed with the Ohio Secretary of State reflects that decision. (Id. at 1–3.) The relevant Board resolution is appended to that Certificate. (Id. at 4–6.) The resolution notes that the HUC Board sought to “address various challenges facing” HUC, including “declining enrollment in [its] residential rabbinical programs.”  (Id. at 4.)  To address those challenges, the Board resolved to “cease operating a residential rabbinical program in Cincinnati” by the end of the 2026 academic year.  (Id. at 5.)  
Nothing in the Complaint suggests that the HUC Board lacked the authority to amend its Articles of Incorporation. Indeed, the 1950 Consolidation Agreement expressly provided that authority. Section 9 of the 1950 Consolidation Agreement authorized amending any of the terms by a two-third majority vote of the board.  (Id. § 9 (“The affirmative vote of at least two-thirds of those Trustees present at a meeting of the Trustees at which a quorum is present shall be required for any revision or amendment of the Articles of Incorporation of the Consolidated Corporation as such Articles are stated in this Agreement as amended.”).) Notably, nothing in Section 9 suggests that any portion of the 1950 Consolidation Agreement cannot be amended. Rather, it authorized the Board to amend any of its terms, including the provision that HUC would “permanently maintain” a residential rabbinical school in Cincinnati.  
Put simply, the AG’s Complaint fails to raise any claim that the Board breached the fiduciary duties owed to HUC when it validly voted to close the in-person rabbinical school in Cincinnati. The AG’s Complaint therefore fails to state a valid claim.
The Complaint Rests on a Flawed Usage of the Word “Permanent.” 
Even if Ohio law and the 1950 Consolidation Agreement did not gut the theory of the AG’s Complaint, his claims would still fail.  They all rest on an unnatural, inaccurate, and implausible reading of § 2 the 1950 Consolidation Agreement.  Specifically, the AG reads that section to impose an unending, unchangeable, immutable obligation to maintain a rabbinical school in Cincinnati to infinity and beyond. The AG anchors his reading upon a single sentence— “Consolidated corporation shall permanently maintain rabbinical schools in Cincinnati, Ohio and New York, New York”—and interprets “permanent” to mean “in perpetuity and without modification.”  (Compl. Ex. 1 § 2.)   
Ohio courts, however, have long held that “permanent” means “indefinite” rather than “in perpetuity and without modification.” Further, courts disfavor perpetual obligations. City of Westlake v. City of Cleveland, 2017-Ohio-4064, ¶ 35 (citing Hallock v. Kintzler, 142 Ohio St. 287, 287, 51 N.E.2d 905 (1943)). Indeed, the Ohio Supreme Court held that permanent “must mean that claimant’s disability will probably continue for some indefinite period of time.” Stuhlbarg v. Metro. Life Ins. Co., 143 Ohio St. 390, 397, 55 N.E.2d 640, 644 (1944) (citing 29 AM. JUR. 181 § 166) (emphasis added). The Court noted, “It is comparable to the idea conveyed by the term ‘permanent residence.’ The meaning of permanent residence is not that it shall necessarily continue for one's lifetime, but for an indefinite future period, with the possibility, however, that a change may occur.” Id.; see also Equitable Life Ins. Co. of Iowa v. Gerwick, 50 Ohio App. 277, 285 (5th Dist. 1934) (“the word ‘permanent’ … means for an indefinite and indeterminable period”).  
Similarly, in the employment context, the Ohio Supreme Court has recognized that “a contract for permanent employment” means “an indefinite general hiring terminable at the will of either party.” Henkel v. Educ. Res. Council, 45 Ohio St.2d 249, 255 (1976) (citation omitted). See also H.R. Options, Inc. v. Zaino, 2004-Ohio-1, ¶ 21 (“in the context of R.C. 5739.01(JJ)(3), assigning an employee on a permanent basis means assigning an employee to a position for an indefinite period”), opinion clarified sub nom. H.R. Options, Inc. v. Wilkins, 2004-Ohio-2085.  
Beyond contravening that Ohio authority, the AG’s reading of the 1950 Consolidation Agreement § 2 promotes absurdity.  Employing the AG’s interpretation, no amount of changed circumstances could permit HUC to cease operating a rabbinical school in Cincinnati. Financial troubles? The obligation remains. Mass migration of Jews outside of Cincinnati? Same result. No students to enroll? Too bad—stay the course. This would create an absurd and unjust obligation, and plainly one that the HUC trustees did not intend to impose in 1950, as reflected in the amendment language of Section 9 of the 1950 Consolidation Agreement.    
The AG’s reading would also create inconsistencies in the law. A single stray reference to a “permanent” requirement appearing in a corporation’s articles of incorporation would cement an obligation for eternity. However, such a requirement would conflict with and nullify R.C. § 1702.38, which expressly permits a nonprofit corporation to amend its articles of incorporation.  More importantly, the AG’s position also nullifies Section 9 of the 1950 Consolidation Agreement, which allows HUC to amend its terms by a two-thirds supermajority Board vote. It is not the place of the Ohio Attorney General of 2026 to substitute his judgment about HUC’s operational obligations for those of the 1950 and 2022 HUC Boards.   
The Complaint Pleads no Facts that HUC was Unjustly Enriched, or that the Board Violated any Gift Restrictions or Otherwise Breached its Fiduciary Duties. 
The causes of action and prayer for relief alleged in AG’s Complaint collapse of their own weight. The Complaint asserts that HUC has been unjustly enriched, and that the Board breached fiduciary obligations owed to its donors and abused a charitable trust. (Compl. ¶¶ 48–90.) The AG seeks a reformation of charitable trust, a constructive trust over HUC’s assets to be distributed in support of a permanent Cincinnati rabbinical school, an accounting, injunctive and monetary relief. (Compl. at 14–15.) None of these claims can survive scrutiny, and the AG is not entitled to any of the relief he seeks. 
As detailed above, voting to amend the 1950 Consolidation Agreement and to close the Cincinnati-based rabbinical school was entirely consistent with the HUC Board’s legal and fiduciary obligations. The Board considered the undeniable demographic realities about where Jews live in the United States today and how rabbis are trained. And considering those facts, failing to close the Cincinnati rabbinical school would arguably breach fiduciary duties. In sum, demographic trends and Jewish religious education have both changed over the past eight decades. The HUC Board adapted the organization’s religious-education model accordingly and in doing so, the Board fulfilled its obligation to advance HUC’s mission. 
 The claims and relief based upon donations are based solely on the assumption that they are “tied to the Cincinnati-area rabbinical school” (Compl. at 6, Heading C.). Tellingly, the Complaint asserts no factual allegations to support that notion. Instead, the Complaint merely surmises that some donors may have given funds to HUC because they wanted to support rabbinical training in Cincinnati.  
Courts take a dim view of implied geographical restrictions on charitable trusts’ funds.  Daloia v. Franciscan Health System of Central Ohio, Inc. is instructive.  There, two sisters created charitable trusts directing funds to be distributed to “ST. ANTHONY MEDICAL CENTER, Columbus, Ohio for use among the sick-poor in accordance with the hospital’s mission.”  1997-Ohio-402, 79 Ohio St. 3d 98, 104 (1997). After they died, St. Anthony Medical Center was sold to a different hospital system. The trustee, Daloia, did not know where to distribute the funds, so he provided them to the Franciscan Sisters of the Poor Foundation, which sought to distribute them to a hospital in Dayton. Daloia sued, contending that the trusts’ restrictions required the funds to be used in Columbus, not Dayton. The Ohio Supreme Court disagreed.  It held that the purpose clause outranked the geographic limitation: “we are not convinced that [the sisters] intended that their gifts were to remain solely within the Columbus, Ohio area.” Because the bequests said that they were intended to help the sick-poor, delivering the funds to a Dayton-area hospital for the sick-poor comported with their donative intent.  Id. at 104.  
The AG’s Complaint provides an even weaker case than Daloia for restricting the use of funds to a specific geography. In Daloia, the trustee relied on precise language in the trust instrument restricting how the funds could be used. The AG, by contrast, identifies no text or provision restricting how funds donated to HUC could be used. Indeed, the AG does not even identify any specific instrument placing any restriction on donated funds.[footnoteRef:9]  Instead, the Complaint offers only the vague, conclusory allegation that “[s]ome of the charitable donations received by the College were made with restrictions.”  (Compl. ¶ 33.)  Further, the Complaint fails (a) to allege that these unspecified “restrictions” pertained to where HUC could deploy the funds and (b) to support the AG’s speculation that unnamed HUC donors would not have contributed “without the assurance of a ‘permanent’ rabbinical school in Cincinnati.”  (Compl. ¶ 34.) Finally, the Complaint fails to identify any restricted gift that has been used inconsistently with its intended purpose.   [9:  This despite having been voluntarily provided with a list of HUC’s gifts containing restrictive provisions.] 

As a result, the AG’s Complaint wholly fails to clear the high hurdle of establishing entitlement to a constructive trust. That remedy is available only when the party seeking it “produce[s] clear and convincing evidence justifying it”—specifically “evidence of malicious conduct” or fraud.  Bd. of Trumbull Twp. Trs. v. Rickard, 2017-Ohio-8143, ¶ 96, (citing Univ. Hosps. of Cleveland, Inc. v. Lynch, 2002-Ohio-3748, paragraph three of syllabus). As discussed above, the AG alleges no facts suggesting malicious conduct or fraud, much less facts that would clearly and convincingly establish malice or fraud.
For these reasons, the AG’s Complaint fails to allege that HUC was unjustly enriched, or that the Board breached any fiduciary duty owed to its donors or violated the terms of or abused any charitable trust. The AG fails to establish any claim upon which relief can be granted pursuant to Ohio Civ. P. 12(B)(6), and the Court should dismiss the Complaint in its entirety.   
CONCLUSION
Couched as an effort to stop the improper diversion of charitable assets by HUC, this case is really about the Attorney General’s heavy-handed attempt to take over and control a religious seminary. The Attorney General demands that this Court put him in charge of HUC’s rabbinical program and all its Ohio assets so he can overturn the decision of the HUC Board to close the Cincinnati rabbinical school. However, the exhibits attached to the Complaint clearly show that HUC’s decision was done thoughtfully and in recognition of changing population and seminary educational trends in the Jewish community. HUC acted in accordance with its governing documents and Ohio corporate law to implement this change. The AG’s allegations consist of only speculation of misdirected donations against donor wishes and the AG pleads no facts in support of his gross overreach into the religious affairs of HUC. The United States and Ohio Constitutions exist to resist governmental intrusion into religious matters like the AG attempts here. The word “Religion” is contained in HUC’s name and the training of the clerical and lay leadership of the Reform movement of the Jewish religion which the AG seeks to control is why HUC exists. The Complaint is constitutionally barred and fails to state any claim upon which relief can be granted. This case should be dismissed in its entirety.      
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