
IN THE COMMON PLEAS COURT OF GREENE COUNTY, OHIO 
GENERAL DIVISION 

THERESE CANNON , : CASE NO.: 2026 CV 1048 
: 

Individually and on behalf of the Coalition for the : 
Common Good and the Antioch University : 
Advisory Board of Governors, : 

: JUDGE MICHAEL BUCKWALTER 
Plaintiff, : 

: 
v. : 

: 
COALITION FOR THE COMMON GOOD, : 

: 
Defendant.  : 

______________________________________________________________________________ 

DEFENDANT COALITION FOR THE COMMON GOOD’S OPPOSITION TO 
PLAINTIFF’S MOTION FOR TEMPORARY RESTRAINING ORDER AND 

PRELIMINARY INJUNCTION 
______________________________________________________________________________

Defendant Coalition for the Common Good (“CCG”), by and through its undersigned 

counsel, submits this Opposition to a Motion For Temporary Restraining Order and Preliminary 

Injunction (the “Motion”) pursuant to Ohio Civ. R. 65 filed by Plaintiff Therese Cannon 

(“Plaintiff”) in her individual capacity and as a member of the CCG Board of Directors (the “CCG 

Board”) and member of the Former Antioch University Advisory Board of Governors (the “Former 

Advisory Board”), and in support thereof, states:

I. INTRODUCTION 

After more than a month of intensive litigation between the Former Advisory Board and 

CCG over virtually identical legal claims and factual assertions and just one day after this Court’s
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September 28, 2026 denial of the Former Advisory Board’s application for a preliminary 

injunction in its companion case, Plaintiff filed this action seeking the same injunctive and other 

relief denied the Former Advisory Board. By her action, Plaintiff, as a member of CCG Board and 

member of the Former Advisory Board, a non-fiduciary body created by the CCG to advise its 

fiduciary CCG Board, seeks to restrain the CCG Board from dissolving the Former Advisory 

Board and taking other duly-authorized Board actions. The corporate formation documents, CCG 

By-laws, and the Ohio Nonprofit Corporation Law, however, recognize the CCG Board’s plenary 

authority to govern CCG, including CCG’s Antioch Operating Division, and do not preclude the 

CCG Board from taking the disputed Board actions to do so. By seeking to enjoin the CCG Board, 

Plaintiff overstates the authority of the CCG Board committee—the Antioch Standing 

Committee—of which she is a member. And Plaintiff seeks to elevate the Former Advisory 

Board—a non-fiduciary, advisory body—above the very fiduciary entity, the CCG Board, that 

created the Former Advisory Board. Because the law does not permit the Court to grant Plaintiff 

such extraordinary relief, the Court should deny Plaintiff’s Motion.  

II. STATEMENT OF MATERIAL FACTS 

CCG, a corporation formerly known as “Antioch University” and still doing business in 

the name of “Antioch University,” is an Ohio nonprofit organization that enjoys a rich history and 

vital mission. It is an inclusive institution of higher education dedicated to nurturing in its students 

the “skills, and habits of reflection to excel as lifelong learners, democratic leaders, and global 

citizens who live lives of meaning and purpose.”  

In the last six to nine months, however, a legacy group of former Antioch University Board 

of Governors—now the non-fiduciary Advisory Board—has effectively undermined CCG’s 
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efforts to achieve its goals and serve Antioch students.1 The governance issues resulting from the 

Former Advisory Board’s conduct became so acute that CCG felt compelled at a June 2026 Board 

meeting, and again at an Emergency Board meeting on August 28, 2026, to consider a set of 

resolutions to abolish the Former Advisory Board altogether, as the only solution to the problem. 

In June, the Former Advisory Board threatened to initiate legal action against CCG, and in lieu of 

abolishing the Former Advisory Board then, the CCG Board passed a resolution to allow CCG and 

the Former Advisory Board one last chance to address the mounting governance issues. 

Unfortunately, the Former Advisory Board thereafter undermined pre-mediation efforts by 

impeding fundamental CCG objectives and the payment of CCG’s financial obligations to third 

parties. As a result, on August 28, 2026, the CCG Board abolished the non-fiduciary Advisory 

Board, and returned the Former Advisory Board’s delegated authority back to the CCG Board. 

Because an understanding of the CCG’s creation and delegation of authority to the non-fiduciary 

Advisory Board is critical to resolving this Motion, a discussion of those details follows.  

A. Antioch University, Otterbein University, and the Formation of the Coalition 
for Common Good 

Both Otterbein University (“Otterbein”) and Antioch University were founded in the 19th

Century, each operating as independent non-profit corporations of higher education. In 2020, the 

COVID pandemic and other challenges caused both Antioch and Otterbein to explore new business 

models and partnerships. Otterbein was financially strong, but wanted to expand beyond the 

1 Throughout her pleadings, Plaintiff insists on referring to the Former Advisory Board incorrectly as the “AU Board 
of Governors.” That body no longer exists, and no authoritative document calls the Former Advisory Board by that 
name. In an obvious attempt to elevate the Former Advisory Board’s non-fiduciary status, Plaintiff, like the Former 
Advisory Board itself, purposely omits “Advisory” from its title. Plaintiff does this in spite of this Court’s correct 
identification of the Former Advisory Board as the “AU Advisory Board” in its September 28, 2026 Magistrate’s 
Decision Denying Preliminary Injunction and Interim Order of Adoption in the companion case, Case Number 2026-
cv-0911. See also Defendant Coalition for the Common Good’s Motion for Re-Assignment of Case as Related to an 
Earlier Assigned Case, Consolidation of Related Cases, and Expedited Status Hearing. Likewise, as of June 30, 2023, 
“Antioch University” no longer exists as a corporate entity; it became CCG. 
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traditional undergraduate market. Antioch enjoyed a strong reputation and expertise in the growth 

market of adult learners. But, with an endowment of less than $10 million and a small active donor 

base, it lacked capital to invest and grow in the adult education market. The benefits of an alliance 

between Otterbein and Antioch were apparent, and the institutions agreed to form that alliance 

based on three foundational objectives.  

First, Otterbein would transfer its adult/graduate programs to Antioch (becoming the sole 

graduate program provider) and invest $5 million in Antioch to fund expansion of those programs 

across Antioch’s geographic network. In return, Antioch would share profits from the programs 

and from the CCG as a whole with Otterbein.  

Second, Antioch and Otterbein would collaborate to realize significant cost efficiencies by 

creating shared services across operational and administrative areas. The shared services model 

promised to optimize staff utilization, lower overall costs, and improve services in several areas. 

Third, the partnership would be open to other institutions of higher education that wished 

to contribute programs and capital for shared revenue and lower shared costs. 

In June 2023, Antioch and Otterbein officially formed their new alliance, naming it the 

Coalition for the Common Good.  

B. CCG’s Governance Model (before the August 28, 2026 Board Action) 

To achieve the alliance’s three objectives, the parties entered into an affiliation agreement 

that employed a shared governance model, effective June 30, 2023.2 In it, Antioch and Otterbein 

2 See Affidavit of T. Patrick Martin (“Martin Aff.”) attached as Exh. 1, ¶ 2, Exh. 1.A (Affiliation Agreement).  Please 
note that the same Exhibits previously filed in the related case are relied upon here.  As such, the attached exhibits 
bear the related case’s caption. 



5 

were identified as the “Founding Members.”3 The parties also agreed to complete various 

transition steps: 

 The legal entity previously known as “Antioch University” would be renamed 
“Coalition for the Common Good”;

 CCG’s Board of Directors would be structured such that it had equal 
representation from Antioch and Otterbein;

 The educational operations of Antioch would continue as an operating division 
of CCG under the name “Antioch University” (i.e., no longer a distinct legal 
entity);

 CCG would become the sole member of Otterbein, but Otterbein’s status as a 
distinct legal entity would remain; 

 Otterbein would contribute cash to CCG; and

 The parties would enter into certain agreements described further in the 
Affiliation Agreement setting forth their ongoing relationship 

Exh. 1.A at 1. Simultaneously, the then-Antioch University Board of Governors approved its 

Amended and Restated Articles of Incorporation (“Amended Articles”), wherein Antioch 

University changed its corporate name to the Coalition for the Common Good, effective upon the 

filing of the Amended Articles on June 30, 2023.4 The Amended Articles granted the newly formed 

CCG Board of Directors the authority to govern the CCG. Id. at 5, Art. V (“Governing Board”). 

On June 30, 2023, the Amended Articles were filed, Antioch University became CCG, and CCG 

began operating an “Antioch Division” of CCG doing business as “Antioch University.” The 

Antioch Division is not a separate corporate entity; it operates as a trade name of CCG only.5

3 There was a third corporate party to the agreement, Antioch SSO, Inc., which was a shares services organization, but 
that party’s existence is not relevant here. 
4 See Martin Aff., ¶ 3, Exh. 1.B (Amended Restated Art of Incorp and Resolution .06.09.23:11) at 1. 
5 See Affidavit of John L. Comerford (“Comerford Aff.”) attached as Exh. 2, ¶ 2. 
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1. CCG Board of Directors 

Simultaneous with CCG’s launch, all the members of then-Antioch University’s Board of 

Governors resigned from their respective board positions and were replaced by the new fiduciary 

CCG Board of Directors (the “CCG Board”). See Exh. 1.B Resolution at 1. The resigning 

individuals were empaneled on the newly-created “Antioch Advisory Board” (the “Former 

Advisory Board”)—a non-fiduciary body that would “advise the [CCG Board] on certain matters 

related to the Antioch Division (as defined in the Antioch Advisory Board Charter).” Id. (emphasis 

added). 

Pursuant to the Affiliation Agreement and CCG’s Amended and Restated By-laws (“CCG 

By-laws,” effective July 1, 2023), the CCG Board enjoys equal representation from the Antioch 

Division and Otterbein.6 The nine-member CCG Board is comprised of four Antioch Division 

Directors (including Plaintiff), four Otterbein Directors, and one jointly nominated and appointed 

independent Director. See Exh 1.C at Art. III, Sec. 3.3.1–3.3.37. And, although the CCG Board has 

several committees, the governance structure elevates and empowers two above all others: the 

Antioch Division Directors (also known as, the “Antioch Standing Committee”) and the Otterbein 

Directors (the “Otterbein Standing Committee”). Id. at Art. VI, Sec. 6.1, 6.4, and 6.5. The Former 

Advisory Board is not a CCG Board committee. 

Like the Amended Articles, the CCG By-laws vest the CCG Board with the broad authority 

to “oversee the management and governance” of CCG, of which Antioch Division, as explained 

above, is an operating division. See Exh. 1.C at Art. I., Sec. 1.2. Specifically, “[CCG], including 

the Antioch Division, shall be governed by the Board, whose members shall act as the 

Corporation’s ‘directors’ as defined under the Ohio Nonprofit Corporation Law.” Id. at Art. II., 

6 See Martin Aff., ¶ 4, Exh. 1.C (CCG Amended Restated By-laws) at Art. III. 
7 See Affidavit of Daniel C. Gifford (“Gifford Aff.”) attached as Exh. 3, ¶ 6. 
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Sec. 2.1 (emphasis added). With respect to CCG policies, including governance policies, the CCG 

Board may retain or delegate responsibility for such polices, including those of the Antioch 

Division:

Id. at Art. II., Sec. 2.4. As to further delegations of CCG Board authority, the By-laws state:

Id. at Art. III, Sec. 3.1. The CCG By-laws state that the CCG Chief Executive Officer is the 

“President,” and “[g]eneral administrative responsibility is delegated to the President, who may in 

turn, delegate management responsibility to appropriate [CCG] personnel, including, but not 

limited to, the President of the Antioch Division.” Id. at Art. II., Sec. 2.3.8

2. Antioch Standing Committee

The CCG By-laws delegate certain authority to the Antioch Standing Committee (of which 

Plaintiff Cannon is a member)—a subset of the CCG Board and distinct body from the Former 

Advisory Board. See Exh. 1.C at Art. VI., Sec. 6.4. On its own initiative, the Antioch Standing 

8 The CCG President and the Antioch President are distinct CCG offices held by two different individuals with the 
Antioch President being expressly “subject to the direction of” the CCG President. Id. at Art. VII, Sec. 7.3. 
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Committee is authorized to act exclusively on, among other delineated matters: (i) appointment, 

removal, and promotion of Antioch Division faculty; (ii) changes to curricular requirements; and 

(iii) the acquisition, sale, or lease of assets or entry into any contract of $1 million or less. Id. Its 

delegated authority to initiate and act upon other specified matters (e.g., Amendments to CCG’s 

Bylaws or Articles of Incorporation), however, is, “following approval of the Antioch Standing 

Committee, also subject to a Majority Vote or Supermajority Vote of [CCG’s] Board under Article 

IV hereof.” Id.  

3. The Former Advisory Board 

The Former Advisory Board, of which Plaintiff is a member, was not a CCG Board 

committee. It was a non-fiduciary body created by resolution of the pre-affiliation Antioch 

University Board of Governors to “advise the [CCG Board] on certain matters related to the 

Antioch Division (as defined in the Antioch Advisory Board Charter).” Id. See Exh. 1.B, 

Resolution at 1. (emphasis added). As set out more fully in Section II.C., on August 28th, the CCG 

Board revisited the resolution creating the Former Advisory Board and repealed that Board along 

with the Former Board’s Charter. See Exh. 1.E. With one exception, the CCG By-laws granted no 

independent authority to the Former Advisory Board. Indeed, the CCG By-laws referenced the 

Former Advisory Board just four times. The first mention, under “Policies,” stated that the CCG 

Board is responsible for all CCG policies and may delegate certain authority “with respect to the 

Antioch Division, to the Antioch Advisory Board (defined below).” See Exh. 1.C at Art. II., Sec. 

2.4. Two other mentions relate to the Former Advisory Board’s role in nominating or removing 

Antioch Directors. Id. at Art. III, Sec. 3.3.1.A. and 3.4.2. The final mention, under “Board 

Committees - Antioch Standing Committee,” states that “[t]he Antioch Standing Committee shall 

consist, ex officio, of all the Antioch Directors, who shall oversee, in consultation with the Antioch 

Advisory Board, matters generally related to the Antioch Division.” Id. at Art. VI, Sec. 6.4. 
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(emphasis added). In other words, besides granting the Former Advisory Board the limited, 

independent authority to nominate the four Antioch Directors to the Board (i.e., the Antioch 

Standing Committee), the CCG By-laws delegated no decision-making authority to it.9

Before closing with Otterbein on June 30, 2023, the then-Antioch University Board of 

Governors delegated certain authority to the Former Advisory Board via the Antioch Advisory 

Board Charter.10 The Former Advisory Board Charter acknowledges in Article I, as it must, that 

Plaintiff is a “non-fiduciary advisory board of the [CCG] Board of Directors (the ‘Board’) and the 

Antioch Standing Committee (the ‘Committee’) thereof.” Exh. 1.D at Art. I (emphasis added). 

Article II states that the Former Advisory Board’s purposes are “subject to limitations imposed by 

applicable law, accreditation standards and certain approval rights of [the Antioch Standing 

Committee] and the [CCG Board] pursuant to the [CCG By-laws].” Id. at Art. II. Article III then 

lists twenty-one delegated Advisory Board “authorities,” the exercise of most of which requires 

the additional approval of the Antioch Standing Committee or both the Antioch Standing 

Committee and CCG Board. Id. at Art. III (listing delegated authorities requiring fiduciary 

approval, including “any other matters related to the operations of the Antioch Division that, from 

time to time, require the action of a fiduciary board of the Antioch Division.”) Id.  

C. The Former Advisory Board’s Refusal to Advance CCG’s Operations, CCG 
Board Actions, and CCG’s Current Governance Model  

Over approximately the last six to nine months, the non-fiduciary Advisory Board has 

persistently interfered with CCG’s efforts to achieve its, and the Antioch Division’s, goals in 

service of its students. See Exh. 3 at ¶ 7. Among other things, the Former Advisory Board, through 

and at the direction of its Chair, frequently withheld material information from CCG management 

9 Similarly, the Affiliation Agreement grants no authority to the Former Advisory Board over CCG operations.  
10 See Martin Aff., ¶ 5, Exh. 1.D (Advisory Board Charter). 
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and the CCG Board about the Antioch Division’s operations (e.g., relevant reports, budgets, labor 

negotiation updates), which substantially impaired the CCG Board’s ability to engage in effective 

governance. See Exh. 2 at ¶ 7. The Former Advisory Board also thwarted progress towards shared 

services by insisting that the Antioch President supervise shared services and refusing to approve 

critical shared services position hirings. Id. at ¶ 9. 

In June 2026, to address the Former Advisory Board’s refusal to perform its delegated 

functions in a collaborative and reasonable manner, the CCG Board considered a resolution to 

abolish the Former Advisory Board altogether. See Exh. 2 at ¶ 10 and Exh. 3 at ¶ 8. In lieu of 

passing the resolution, the CCG Board passed a voluntary mediation resolution, directing CCG 

and the Former Advisory Board to attempt to mediate the dispute for sixty days. See Exh. 2 at ¶ 11 

and Exh. 3 at ¶ 9. In a show of good faith, CCG agreed to retain the Former Advisory Board’s 

proposed mediator. See Exh. 3 at ¶ 9. In mid-August 2028, just weeks before the planned 

mediation, the Former Advisory Board Chair notified CCG that the Former Advisory Board would 

not authorize Antioch Division Finance Office employees to pay obligations that the Former 

Advisory Board deemed non-“Antioch” expenses (e.g., the fees of CCG’s counsel for mediation, 

among other CCG-related expenses). See Exh. 2 at ¶ 13 and Exh. 3 at ¶ 10. The Former Advisory 

Board’s refusal to “approve” payment of legitimate CCG invoices threatened to prevent CCG from 

meeting its contractual obligations to third parties and exposed CCG to liability. See Exh. 2 at ¶ 14 

and Exh. 3 at ¶ 10. 

Seeing no alternative, on August 28, 2026, the CCG Board held an emergency board 

meeting to re-consider abolishing the Former Advisory Board. See Exh. 2 at ¶ 16 and Exh. 3 at ¶ 

11. At the meeting, six of the eight CCG Board Directors present voted for and passed a resolution 

abolishing the Former Advisory Board, cancelling its Charter, and making related operational 
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changes.11 The Abolish AAB Resolution returned the Former Advisory Board’s delegated 

authority back to the CCG Board. See Exh. 1.E. Importantly, “nothing in the [Abolish AAB 

Resolution] is to be construed as diminishing the powers of the Antioch Standing Committee.” See

Exh. 1.E.12

The CCG Board passed two other resolutions—one to clarify CCG fiscal policies and 

another to facilitate and maintain the Antioch Division’s existing accreditation status.13 See Exh. 3 

at ¶ 14. The Fiscal Policies Resolution revoked a new and burdensome “‘Accounts Payable 

Review, Documentation and Cost Allocation Policy’” the Former Advisory Board had just issued 

in mid-August 2026, and tasked the CCG Treasurer (and Antioch Division’s Chief Financial 

Officer) with propounding a new policy with “appropriate internal controls.” See Exh. 1.F and 

Exh. 3 at ¶ 15. Contrary to Plaintiff’s assertions, nothing in the Fiscal Policies Resolution newly 

empowered CCG or its officers to “take over” the Antioch Division’s bank accounts or assets. See

Exh. 1.F and Exh. 3 at ¶ 16. Indeed, because CCG is the corporate entity, the Antioch Division’s 

bank and investment accounts are already in the name of the Coalition for the Common Good, and 

not “Antioch Division” or “Antioch University.” See Exh. 3 at ¶ 16. 

The Accreditation Resolution authorized the CCG Chair, CCG President, or their designees 

to obtain the Higher Learning Commission (“HLC”) materials necessary to maintain Antioch 

University’s (i.e., the Antioch Division’s) Title IV accreditation and take actions to do the same. 

See Exh. 1.G and Exh. 3 at ¶ 17. 

11 See Martin Aff., ¶ 6, Exh. 1.E (“Abolish AAB Resolution”) and see Exh. 3 at ¶ 12. 
12 The CCG By-laws amendments passed as part of the package of Board resolutions merely cleaned up language 
referencing the Former Advisory Board that no longer made sense due to the Former Advisory Board’s abolition. Even 
if the resolutions to amend the CCG By-laws were procedurally defective (which they were not), such defect would 
not invalidate the abolition of the Former Advisory Board. 
13 See Martin Aff., ¶¶ 7, 8, Exh. 1.F (“Fiscal Polices Resolution”) and Exh. 1.G (“Accreditation Resolution”). 
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On August 28, 2026, just hours after the CCG Board acted, in Case Number 2026-cv-0911, 

the Former Advisory Board filed a complaint against CCG asserting nine separate causes of action 

and a Motion for a Temporary Restraining Order (the “Former Advisory Board’s TRO Motion”) 

and Application for Preliminary Injunction (the “Former Advisory Board’s PI Application”). The 

Former Advisory Board’s TRO Motion and PI Application were predicated on just three of the 

Former Advisory Board’s causes of action—breach of contract, unjust enrichment, and promissory 

estoppel. The case was assigned to Judge Adolpho A. Tornichio and Magistrate Stephanie R. 

Hayden.  

On September 1, 2026, before having the benefit of a complete record, including CCG’s 

position on the Former Advisory Board’s TRO Motion, Judge Tornichio granted the motion and 

issued a broad TRO that restrained Defendant CCG’s corporate operations in numerous ways. CCG 

subsequently filed its opposition to the motion and the Former Advisory Board filed a reply. 

On September 14, 2026, the parties appeared before Magistrate Hayden for a scheduled 

hearing on Former Advisory Board’s PI Application, offered no additional evidence or witness 

testimony, and argued their positions. Magistrate Hayden took the PI Application under 

advisement and issued an Order Regulating Proceedings (i) extending the TRO for another 

fourteen (14) days, and (ii) consistent with the parties’ representations at the hearing, stating that 

“modifications requested related to data and financial account access are taken under advisement 

and will be addressed in a separate entry.” Magistrate’s Order. 

On September 24 and 28, 2026, upon consideration of a joint motion of the parties and a motion 

by the Former Advisory Board to modify the TRO, respectively, Magistrate Hayden ordered that 

the TRO be modified in two respects. First, Magistrate Hayden ordered that CCG be provided 

copies of corporate records saved in several specified locations on the Antioch Division’s network. 
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See September 24, 2026 Magistrate’s Order. Second, Magistrate Hayden ordered that CCG funds 

held in CCG accounts be used to pay all unpaid invoices against CCG, as identified in an exhibit 

to the relevant motion. See September 28, 2026 Magistrate’s Order. Despite the Court’s orders and 

ongoing communications between the parties, CCG has yet to receive copies of its own corporate 

records and CCG funds held in CCG accounts have yet to be used to pay the identified unpaid 

invoices.  

On September 28, 2026, the Court issued a Magistrate’s Decision Denying Preliminary 

Injunction and Interim Order of Adoption in the Earlier Assigned Case. In recommending denial 

of PI Application, Magistrate Hayden found that Plaintiff AU Advisory Board “lacks standing to 

bring its breach of contract and its quasi-contractual claims against CCG. As a result, the 

undersigned further finds the AU Advisory Board does not have a substantial likelihood of success 

on the merits of its contract and quasi-contractual claims against CCG” (upon which the PI 

Application was based). In entering the Judgment Entry Approving and Interim Order Adoption of 

Magistrate’s Decision, Judge Tornichio “approve[d], confirm[ed], and adopt[ed] the above 

Magistrate’s Decision as an Order of this Court” and ordered that Plaintiff AU Advisory Board’s 

Motion for Preliminary Injunction be denied. 

The very next day, on September 29, 2026, Plaintiff Therese Cannon, individually and “on 

behalf of the Coalition for the Common Good and the Antioch University Advisory Board of 

Governors” filed a complaint against CCG asserting ten separate causes of action, and a Motion 

for a Temporary Restraining Order and Preliminary Injunction (the “TRO Motion”) (collectively, 

“This Case”).  

This Case arises from the same set of material facts as the Earlier Assigned Case, with the 

notable exception that Plaintiff Cannon is alleged to be (i) a member and director of Defendant 
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CCG’s Board, (ii) a member of the CCG Board’s Antioch Standing Committee; and (iii) a member 

of the Former Advisory Board. This Case includes all of the same causes of action brought by the 

Former Advisory Board in the Earlier Assigned Case, except that Plaintiff Cannon also brings a 

claim for breach of fiduciary duty (Count X). In This Case, Plaintiff Cannon is represented by the 

same law firm and named counsel who are representing the Former Advisory Board in the Earlier 

Assigned Case. 

III. LEGAL STANDARD 

Injunctive relief is a drastic remedy. Oliver v. Natl. Collegiate Athletic Assn., 2008-Ohio-

7143, 920 N.E.2d 196, 202, at ¶ 27. Indeed, Ohio courts have cautioned that “[i]njunctions are an 

extraordinary remedy, equitable in nature, and their issuance may not be demanded as a matter of 

right.” KLN Logistics Corp. v. Norton, 2008-Ohio-212, 716, 884 N.E.2d 631, 634, at ¶ 10. For that 

reason, “‘the moving party has a substantial burden to meet in order to be entitled to the 

injunction.’” Id. at ¶ 11 (quoting Sinoff v. Ohio Permanente Med. Grp., Inc., 2001-Ohio-4186, 767 

N.E.2d 1251, 1257, at ¶ 39). That party must establish its right to the injunction by showing clear 

and convincing evidence as to each element of that party’s claims. Id.  

“Clear and convincing evidence is that measure of degree of proof which will produce in 

the mind of the trier of facts a firm belief or conviction as to the allegations sought to be 

established.” Connor Grp. v. Raney, 2016-Ohio-2959 at ¶ 20 (quoting ITS Fin., L.L.C. v. Gebre, 

2014-Ohio-2205, at ¶ 23). A movant’s right to an injunction turns on the strength of that movant’s 

own case rather than by any weakness of the movant’s adversary. Twang, LLC v. Cincinnati, 2024-

Ohio-6077, 261 N.E.3d 483, 496, appeal not allowed sub nom. Twang, L.L.C. v. Cincinnati, 2025-

Ohio-1483, 257 N.E.3d 189.  

A party requesting a preliminary injunction must show by clear and convincing evidence 

that: (1) there is a substantial likelihood that the party will prevail on the merits; (2) the party will 
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suffer irreparable harm or injury should the court deny the injunction; (3) that no third parties will 

suffer unjustifiable harm if the court grants the injunction; and (4) that the injunction will serve 

the public interest. Procter & Gamble Co. v. Stoneham, 140 Ohio App. 3d 260, 267 (2000). “In 

determining whether to grant injunctive relief, the factors must be balanced; no one factor is 

dispositive.” Raney, 2016-Ohio-2959, at ¶ 19.  

Here, Plaintiff’s TRO Motion fails at every juncture. Plaintiff cannot establish that Plaintiff 

has a substantial likelihood of success on the merits. Any claims of irreparable harm consist largely 

of unsubstantiated rhetoric versus tangible impacts, while the harms to third parties from granting 

an injunction are significant. Finally, the public interest would not be served by granting an 

injunction. The Court should therefore deny the TRO Motion and requested injunctive and 

declaratory relief.  

IV. ARGUMENT 

A. Plaintiff Is Unlikely to Succeed on the Merits 

Plaintiff cannot establish she has a substantial likelihood on the merits for four reasons. 

First, Plaintiff cannot assert the alleged CCG By-laws violations are ultra vires because Ohio law 

does not recognize such violations as ultra vires. Second, Plaintiff lacks standing to assert any 

derivative claims on the CCG’s behalf because Plaintiff failed to make a demand upon the CCG. 

Third, because Plaintiff was not a party to any operative agreement or governing document, 

Plaintiff cannot maintain her actions for breach of contract, unjust enrichment, or promissory 

estoppel.14 Fourth, Plaintiff is otherwise unlikely to prevail in her claims because the CCG Board 

14 While Plaintiff’s complaint contains ten counts, its Motion for injunctive relief expressly relies only on three counts 
and related causes of action—breach of contract (Count III), unjust enrichment (Count IV), and promissory estoppel 
(V)—as well as general allegations that the CCG Board acted “ultra vires.” As such, we do not address Plaintiff’s 
likelihood of success on the other seven counts in her Complaint. 
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properly exercised its plenary authority to govern CCG’s operations under the governing 

documents when it took the Board actions at issue.  

1. Plaintiff’s ultra vires claims against the CCG fail as a matter of law 

i. Plaintiff, individually and in her capacity as a Member of the CCG 
Board and the Antioch Standing Committee, alleges CCG By-laws 
violations that do not give rise to actionable ultra vires claims 

The phrase ultra vires is defined as “[u]nauthorized; beyond the scope of power allowed 

or granted by a corporate charter or by law.” Siltstone Servs., LLC v. Guernsey Cnty. Cmty. Dev. 

Corp., 2020-Ohio-3878, ¶ 21 (quoting In re Sims, 7th Dist. Jefferson No. 02-JE-2, 2002-Ohio-

3458). It is that “corporate act beyond the statutory and charter powers of the corporation.” Id. 

“[T]he charter of a corporation organized under general laws . . . consists of its articles of 

incorporation and the laws applicable thereto when such articles are filed.” Opdyke v. Security 

Savings & Loan Co., 157 Ohio St. 121, 132, 105 N.E.2d 9, 16 (1952) (citing 13 American 

Jurisprudence 215, Section 73). However, “the notion of ultra vires acts by a corporation does not 

encompass a corporation’s violation of its own regulations or bylaws.” Carr v. Acacia Country 

Club Co., 2012-Ohio-1940, ¶ 44, 970 N.E.2d 1075, 1090.  

Here, Plaintiff’s claims that CCG “act[ed] ultra vires” are based solely on allegations that 

CCG acted outside the scope of CCG’s By-laws and the Former Advisory Board’s Charter. Plaintiff 

does not, nor could she, claim that any of the CCG Board’s August 28, 2026 actions violated CCG’s 

Amended and Restated Articles of Incorporation (i.e., CCG’s charter) or Ohio Nonprofit 

Corporation Law. Even assuming that CCG violated its By-laws (which it did not), such actions 

do not amount to ultra vires actions as a matter of law. See Siltstone Servs., LLC, 2020-Ohio-3878 

at ¶ 22. (reversing grant of summary judgment on ultra vires claim because executive director’s 

violation of corporation’s by-laws did not render director’s acts ultra vires as those acts did not 

violate the statutory or charter powers of the corporation). Thus, Plaintiff is unlikely to succeed on 
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the merits as to her ultra vires claims stemming from alleged violations of the CCG-Bylaws or the 

Former Advisory Board’s Charter. 

ii. Plaintiff, individually and in her capacity as a Former Advisory Board 
Member, lacks standing to assert ultra vires claims 

Plaintiff, individually and in her capacity as a Former Advisory Member, only enjoys 

standing to sue on its behalf if the Former Advisory Board has standing. As this Court has already 

determined, the Former Advisory Board “lacks standing to bring its breach of contract and its 

quasi-contractual claims against CCG. As a result, [this Court] further finds the AU Advisory 

Board does not have a substantial likelihood of success on the merits of its contract and quasi-

contractual claims against CCG” (upon which its TRO Motion was based). See September 28, 

2026 Magistrate’s Decision Denying Preliminary Injunction and Interim Order of Adoption in the 

Earlier Assigned Case. Plaintiff’s TRO Motion is based upon the same contractual and quasi-

contractual causes of action relied upon by the Former Advisory Board in its TRO Motion and PI 

Application. As such, Plaintiff also lacks standing individually or in her capacity as a Former 

Advisory Board member to maintain her claims. 

Ohio law provides that only three parties may assert an ultra vires action against a non-

profit corporation to limit that corporation’s authority—the State of Ohio, the corporation itself, or 

a member of the corporation. Ohio Rev. Code Ann. § 1702.12 (West). Because the Former 

Advisory Board is none of these and cannot maintain an ultra vires claim against CCG, Plaintiff, 

in her capacity as a member of the Former Advisory Board, cannot do so.  

The Former Advisory Board is neither the State nor the CCG. And, despite identifying it 

as the “Antioch University (AU) Board of Governors” throughout Plaintiff’s pleadings, the Former 

Advisory Board is not a “member” of CCG, the CCG Board, or the Antioch Standing 

Committee/Antioch Division for purposes of statutory standing. See Ohio Rev. Code Ann. § 
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1702.01 (defining member as “one having membership rights and privileges in a corporation in 

accordance with its articles or regulations”); see also Starkey v. Am. Legion Post 401, 2010-Ohio-

2166 at ¶ 31–32. (upholding summary judgment in favor of non-profit corporation that terminated 

appellant in violation of its by-laws because appellant’s wrongful termination action was not for 

“an injury suffered by the corporation of by reason of some derivative membership interest”).15

Plaintiff cites three cases—Rabbinical Coll. of Telshe, Inc. v. U.S. Bank, 2010-Ohio-3603, 

Niehaus v. Columbus Maennerchor, 2008-Ohio-4067, and Werthmann v. DONet, Inc., 2005-Ohio-

3185—to suggest that its ultra vires action against CCG is proper. None involved a non-member 

of a non-profit corporation (Former Advisory Board or one of its members) suing the corporation 

that created the non-member entity (i.e., CCG’s creation of the Former Advisory Board) for 

allegedly ultra vires conduct.16 Accordingly, because Plaintiff in her capacity as a member of the 

Former Advisory Board, lacks standing to maintain an ultra vires action against CCG, Plaintiff is 

unlikely to succeed on the merits. 

15 For essentially the same reasons, Plaintiff is unlikely to succeed on her declaratory relief claim in her capacity as a 
member of the Former Advisory Board. “Not every case is appropriate for a declaratory judgment action.” Logan v. 
Champaign Cnty. Bd. of Elections, 2023-Ohio-4688, 232 N.E.3d 456, 463 ¶ 22 (citation modified) (internal quotations 
omitted). Before this Court can consider whether declaratory relief is appropriate, “the plaintiff must establish the 
following three essential elements: (1) that a real controversy exists between the parties; (2) that the controversy is 
justiciable in nature; and (3) that the particular situation is one in which speedy relief is necessary to preserve the 
rights of the parties.” Id. at ¶ 21. A real controversy exists where it is “based upon legal rights and obligations.” Id.
“An actual or justiciable controversy is defined as a ‘genuine dispute between parties having adverse legal interest of 
sufficient immediacy and reality to warrant the issuance of a declaratory judgment.’” Id. at ¶ 22. “A party is legally 
affected by a cause of action if the party has a legal interest in rights that are the subject matter of the cause of action.” 
Id. at ¶ 29. And a party’s “‘practical interest in the outcome of a legal dispute does not necessarily require his or her 
inclusion in a declaratory judgment action.’” Id. at ¶ 29. As discussed further below, Plaintiff does not assert any 
irreparable harm to herself apart from being a member of the Former Advisory Board. Without more—specifically a 
legal interest—this Court need not address Plaintiff’s declaratory relief claim. Id. at ¶ 28 (“‘A trial court properly 
dismisses a declaratory judgment action when no real controversy or justiciable issue exists between the parties.’” 
(quoting Cool v. Frenchko, 10th Dist. Franklin, 2022-Ohio-3747, 200 N.E.3d 562, ¶ 34)). 
16 See Mot. at 9–10 (citing Rabbinical (non-profit corporation sued bank transferring assets without its approval); 
Niehaus (shareholder / member of non-profit corporation sued non-profit in shareholder derivative action); and 
Werthmann (shareholder / member of a non-profit corporation sought declaration that provisions in corporation 
agreement void).  
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2. Because Plaintiff failed to make a demand on CCG, Plaintiff lacks standing 
to assert derivative claims on CCG’s behalf 

i. Plaintiff’s claims are derivative in nature

Ohio law permits a nonprofit corporation’s member to assert a derivative action on behalf 

of the corporation. Carlson v. Rabkin, 2003-Ohio-2071, ¶ 10, 152 Ohio App. 3d 672, 679. When a 

party asserts such an action, that party is seeking to enforce a corporate right, just as a shareholder 

would in a for-profit corporation. Id. Accordingly it is imperative that the member abide by the 

procedural requirements enumerated in Civil Rule 23.1 when asserting a derivative action. Id. 

When determining whether the claim is indeed derivative, Ohio courts look “at the nature of the 

alleged wrong rather than the designation used by the plaintiffs.” Id. at ¶ 11. The court must 

determine whether the injury alleged inures to the plaintiff individually or really inures to the 

corporation and only indirectly affects the remaining members of the corporation. Id. 

Here, Plaintiff appears to acknowledge that her claims are wholly derivative. Plaintiff seeks 

injunctive relief as to three claims: (1) breach of contract (Count III); (2) unjust enrichment (Count 

IV); and (3) promissory estoppel (Count V). Mot. at 7–12. As to the breach of contract claim, 

Plaintiff expressly states that she has the requisite standing to assert “derivative claims based on 

CCG’s ultra vires conduct . . . .” Mot. at 9. Moreover, Plaintiff’s claims as to an alleged breach of 

contract pertain to the CCG’s exercise of its corporate authority, for example, how the CCG 

controls its bank accounts,17 CCG’s decision to revisit its earlier resolutions to repeal the Former 

Advisory Board’s Charter and abolish that Former Advisory Board, and whether the CCG provided 

sufficient notice to its members regarding a CCG Board meeting. Mot. 7–9.  

17 Although Plaintiff repeatedly refers to the bank accounts at issue as “Antioch’s bank accounts,” see, e.g., Mot. at 7, 
the Former Advisory Board has already conceded that the corporate funds at issue are held in CCG bank accounts. 
See Former Advisory Board Motion to Modify TRO, in part at 2 (the “[Former Advisory Board” acknowledges that 
Antioch funds are held in bank accounts under the CCG’s tax identification number”).acknowledged and conceded 
that these are actually CCG bank accounts. 
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Regarding the bank accounts, these are CCG accounts containing CCG corporate assets. 

As a result, any alleged loss of such assets is an injury to the corporation itself rather to Plaintiff 

individually, and falls within the ambit of a derivative claim. Grand Council of Ohio v. Owens, 86 

Ohio App. 3d 215, 220, 620 N.E.2d 234, 238 (1993) (“Primarily, . . . misconduct of directors and 

officers, resulting in the depletion of the corporate property, is in the corporation itself” (citation 

modified)). As to the CCG’s decision to revisit its earlier resolutions adopting the Former Advisory 

Board and its Charter, any alleged injury resulting from the CCG Board revisiting those resolutions 

would at best be to the Former Advisory Board. And even then, the Former Advisory Board was a 

non-fiduciary creation of the fiduciary CCG via corporate resolution.  

As for the remaining claims, unjust enrichment, and promissory estoppel, these too are 

derivative claims. Although Plaintiff asserts that “Antioch [University] conferred a benefit on 

CCG” and that Otterbein “clearly and unambiguously promised Antioch [University]” certain 

promises, the CCG’s Antioch Division does business as Antioch University. In other words, 

Antioch University is a part of the CCG. And if Antioch Division injured a separate party, it would 

be the CCG risking corporate liability, not its operating division. See State ex rel. Lewis v. Indus. 

Com’n of Ohio, 23 Ohio St. 3d 195, 197 (1986) (although “parent corporation is not liable for its 

subsidiary” the “parent corporation is liable, however, where the other entity is a division or 

subdivision of the parent”). Thus, it follows that if that same operating division suffered any injury 

due to an unjust enrichment or some promise not executed, such injury would inure to the CCG, 

rendering these claims as derivative.  

ii. Plaintiff failed to make a demand

Ohio Civil Rule of Procedure 23.1 requires a plaintiff to allege with particularity that a 

demand has been made upon the directors to sue or to indicate the reasons for not making such a 

demand. “‘The demand requirement is essentially a requirement that a [member] exhaust his 
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intracorporate remedies before going to court with a derivative suit.’” Owens, 86 Ohio App. 3d at 

221 (quoting Evangelist v. Fid. Mgt. & Research Co., 554 F. Supp. 87, 90 (D. Mass. 1982)). The 

demand the Rule speaks of is a demand that a board of directors take action and sue those directors 

harming the corporation. Carlson, 2003-Ohio-2071, ¶ 16. Where a party fails to make the requisite 

demand, that party fails to “properly maintain a derivative action.” Russell v. United Missionary 

Baptist Church, 92 Ohio App. 3d 736, 739 (1994).  

Ohio law is unequivocal: a party making a demand “must (1) spell out, with particularity, 

the efforts made to have the directors or the other [members] take the action demanded, (2) explain 

why they failed in this effort or did not make it, and (3) show that they ‘fairly and adequately’ 

represent the interests of other [members] ‘similarly situated.’” Carlson, 2003-Ohio-2071, at ¶ 15. 

Although this requirement may be excused where a party demonstrates that making the demand 

would have been futile, “a bare allegation that the directors would not want to sue themselves or 

each other does not establish that a demand would be futile.” Id. at ¶ 17. 

Here, Plaintiff did not make any demand upon CCG’s board of directors. More to the point, 

Plaintiff’s verified complaint and Motion are devoid of any allegations of specific efforts Plaintiff 

undertook to have the directors take the action demanded, or that the CCG refused to follow 

Plaintiff’s demand. See Owens, 86 Ohio App. 3d at 222 (affirming dismissal of complaint for lack 

of standing where plaintiffs did not assert that plaintiffs made demand or that corporation did not 

follow that demand). Plaintiff’s general assertions that she “objected” to the disputed Board 

actions, see Compl. at ¶¶ 215, 216, and 317, without more, are insufficient to satisfy Rule 23.1’s 

requirement that Plaintiff first demand with particularity that CCG Board Directors sue CCG 

before bringing a derivative suit. Additionally, Plaintiff has not asserted that the requisite demand 

be excused. See Carlson, 2003-Ohio-2071, at ¶ 22 (affirming dismissal of complaint where 
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plaintiff failed to state why demand should be excused for derivative claim). Without having done 

so as preconditions to bringing her derivative claims, Plaintiff’s claims will likely fail on the 

merits.  

iii. Even assuming Plaintiff has standing, Plaintiff’s contractual and quasi-
contractual claims (upon with her demand for temporary and preliminary 
injunctive relief is based) still likely fail on the merits because Plaintiff was 
not a party to the agreements or governing agreements  

Plaintiff seeks injunctive and declaratory relief based on three causes of action: (1) breach 

of contract (Count III); (2) unjust enrichment (Count IV); and (3) promissory estoppel (Count V). 

Mot. at 7–12. But, because Plaintiff lacks standing to bring any of these causes of action against 

CCG, it cannot establish a substantial likelihood of success on the merits. 

First, Plaintiff was not a party to any contract at issue. To prevail on a breach of contract 

claim, the plaintiff must prove the following elements: “the existence of a contract, performance 

by the plaintiff, breach by the defendant, and damage or loss to the plaintiff.” Doner v. Snapp, 649 

N.E.2d 42, 44 (Ohio Ct. App. 1994). “To further prove the existence of a contract, the plaintiff 

must show the elements of mutual assent (generally, offer and acceptance) and consideration, that 

there was a ‘meeting of the minds’ and that the contract was definite as to its essential terms.” 

Nilavar v. Osborn, 711 N.E.2d 726, 732 (Ohio Ct. App. 1998), modified on reconsideration (May 

12, 1998) (citations omitted). For purposes of its Motion, Plaintiff must establish each element by 

clear and convincing evidence. Stoneham, 140 Ohio App. 3d 260 at 268 (noting that employer 

“was required to prove by clear and convincing evidence that it was entitled to an injunction on its 

breach-of-contract claim”). 

Generally, under Ohio law, only a party to a contract can “prosecute an action for breach 

of contract.” Brook Park v. Cleveland, 2023-Ohio-3365, ¶ 33, 224 N.E.3d 1225, 1234 (quoting 

Sutherland v. Gaylor, 10th Dist. Franklin No. 20AP-257, 2021-Ohio-1941, 2021 WL 2343001, at 
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¶ 24). Here, Plaintiff was not a party to any contract or governing document. The parties to the 

Affiliation Agreement are “Antioch University” (now CCG), Otterbein, and Antioch SSO, Inc. (a 

special-purpose shared services entity that is legally distinct from CCG and Otterbein and not 

relevant here). Exh. 1.A at 1. The parties to the Strategic Operating Agreement are Otterbein and 

CCG. Plaintiff is not a party to either contract.  

Plaintiff seeks to extend her breach of contract action to claimed breaches of the CCG’s 

By-laws and Advisory Board’s Charter, calling them “interconnected agreements that governed 

the parties’ roles in CCG.” See Mot. at 7. But the Former Advisory Board Charter is not a 

contractual agreement, and Plaintiff is not a contracting “party” to the By-laws, the Affiliation 

Agreement, or any other any contract referencing the CCG By-laws and/or Former Advisory Board 

Charter, or any contract relevant to the CCG at all. Plaintiff therefore lacks standing to assert a 

breach of contract claim and is unlikely to succeed on the merits.18

Second, for similar reasons, Plaintiff’s unjust enrichment claim is likely to fail. “To 

establish unjust enrichment, a plaintiff must show the following: (1) a benefit conferred upon 

defendant by plaintiff, (2) knowledge by defendant of the benefit, and (3) the acceptance or 

retention by defendant of the benefit under circumstances that make it inequitable for defendant to 

retain the benefit without payment of its value.” Chesnut v. Progressive Cas. Ins. Co., 2006-Ohio-

2080, 850 N.E.2d 751, 758, at ¶ 29. For “this claim to succeed, not only must here be an 

enrichment, but that enrichment must be unjust.” Id. at 759, ¶ 30. “[U]njust enrichment includes 

not only loss on one side but gain on the other, with a tie of causation between them.” Fairfield 

Ready Mix v. Walnut Hills Assocs., Ltd., 60 Ohio App. 3d 1, 3, 572 N.E.2d 114, 116 (1988). 

18 Plaintiff’s cited cases are likewise misplaced. See Mot. at 7 (citing Doner v. Snapp, 649 N.E.2d 42, 43, 44 (Ohio Ct. 
App. 1994) (breach of contract claim by buyer arising from contract between buyer and seller) and Nilavar v. Osborn, 
711 N.E.2d 726, 730, 732–33 (Ohio Ct. App. 1998), modified on reconsideration (May 12, 1998) (breach of contract 
claim by one shareholder against another shareholder). 
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Here, Plaintiff did not confer any benefit onto the then-Antioch University (now CCG). 

Although Plaintiff avers that “Antioch conferred a benefit on CCG by providing its identity, 

reputation, image, campuses, faculty, employees, assets, property, and other resources upon 

formation of CCG,” see Mot. at 11, any such benefit to CCG did not come from Plaintiff. Antioch 

University—not Plaintiff or the Former Advisory Board—negotiated with Otterbein and became 

CCG at the closing. CCG then enjoyed the same contractual benefits Antioch University had 

previously negotiated with Otterbein and nothing more. Fairfield Ready Mix, 572 N.E.2d at 116 

(recognizing that because plaintiff failed to establish gain to defendant, unjust enrichment claim 

failed). Even if CCG (then Antioch University) was somehow enriched by entering into the 

Affiliation Agreement, such enrichment is immaterial here because, again, Plaintiff was not the 

source of that enrichment. Cf. Chesnut, 850 N.E.2d 751, 758, at ¶ 30 (“‘[E]nrichment alone will 

not suffice to invoke the remedial powers of a court of equity. Because the plaintiff is seeking the 

equitable remedies available under a claim of unjust enrichment, it must show a superior equity so 

that it would be unconscionable for the defendant to retain the benefit.’” (citation modified) 

(quoting Directory Servs. Group v. Staff Builders Internatl. (July 12, 2001), Cuyahoga App. No. 

78611, 2001 WL 792715)). Thus, Plaintiff’s unjust enrichment claim is likely to fail. 

Third, for similar reasons, Plaintiff’s promissory estoppel claim is likely to fail. A 

promissory estoppel claim requires: “a promise, clear and unambiguous in its terms; reasonable 

and foreseeable reliance; and injury resulting from the reliance.” Nilavar, 711 N.E.2d at 736. Here, 

Plaintiff claims that Otterbein University “promised Antioch that the governance structure for 

CCG would be a ‘collaboration of equals’ and afford Antioch independence and certain rights as 

part of CCG.” Mot. at 12. Plaintiff argues CCG continued to make that promise to the Former 

Advisory Board. Mot. at 12. The fatal gap in the Plaintiff’s argument is obvious. Neither Otterbein 
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(not a party to this action) nor CCG was negotiating with Plaintiff or the Former Advisory Board 

(which did not exist at the time); therefore Plaintiff could not have been the recipient of any 

promise. It follows that Plaintiff cannot establish that it reasonably and foreseeably relied on any 

such promises at the time. See Talley v. Teamsters, Chauffeurs, Warehousemen, & Helpers, Loc. 

No. 377, 357 N.E.2d 44, 47 (Ohio 1976) (where forbearance was not sufficiently definite and 

substantial, it was not enough “that injustice will result if the ‘promise’ is not enforced”). Hence, 

Plaintiff cannot establish that it has a substantial likelihood of success on this claim. 

3. Even if she had standing to pursue a claim, Plaintiff cannot establish a 
substantial likelihood of prevailing on any of her claims because the CCG 
Board exercised its plenary authority to undertake the challenged actions 

Regardless of how Plaintiff fashions her claims, Plaintiff cannot establish a substantial 

likelihood of prevailing in this case. This is because the CCG (then Antioch University) Board had 

the plenary authority to both create and abolish the Former Advisory Board. As such, the Former 

Advisory Board’s powers are derived solely from the CCG Board. Similarly, the Former Advisory 

Board Charter (a noncontractual document) did not create the Former Advisory Board or vest it 

with any permanent authority over Antioch Division operations. Rather, via implementing 

resolutions, the CCG (then Antioch University) Board chose to delegate certain authorities to the 

Former Advisory Board. 

The above is important. To the extent the CCG Board delegated authority to the Former 

Advisory Board (apart from the director nomination function), that delegation arises from 

implementing resolutions and the Former Advisory Board Charter, not from the Affiliation 

Agreement or the CCG By-laws. And pursuant to the CCG Board’s plenary power to govern the 

CCG, the CCG Board was permitted, as it saw fit, to revisit the implementing resolutions and 
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revoke the Former Advisory Board Charter it previously adopted.19 See Exh. 1.B, at Art. V 

(Amended Articles granting the CCG Board the plenary authority to govern CCG). As noted above, 

the CCG had very good reasons for exercising that authority here, but as the fiduciary to the 

nonprofit corporation, it did not need a good reason to exercise its authority to govern CCG, 

including its Antioch Division. 

Both the Affiliation Agreement and the CCG By-laws expressly recognized the CCG 

Board’s plenary power to govern CCG, including the Antioch Division, pursuant to the Ohio 

Nonprofit Corporation Law. See Ohio Revised Code Title 17, Section 1702.30(A). That law 

provides that every Ohio nonprofit corporation is managed by its board of directors, stating: 

“Except where the law, the articles, or the regulations require that action be otherwise authorized 

or taken, all of the authority of [an Ohio nonprofit] corporation shall be exercised by or under 

the direction of its directors. For their own government, the directors may adopt bylaws that are 

not inconsistent with the articles or the regulations.” Id. (emphasis added). That the corporation’s 

board previously adopted the Former Advisory Board Charter to go into effect concurrently with 

its name change and new governance structure via the CCG By-laws did not preclude the current 

CCG Board from later reconsidering its earlier action and cancelling the Former Advisory Board’s 

Charter. In short, the CCG (then Antioch University) Board’s prior delegation of authority to the 

Former Advisory Board was never intended to, and did not, supersede the plenary authority of the 

CCG Board to govern CCG under the Ohio Nonprofit Corporation Law. Cf. Kleemann v. Carriage 

Trace, Inc., 2007 WL 2343756 at *13 (Ohio App. 2 Dist.) (interpreting Section 1702.30(A) of the 

19 The fact that the Former Advisory Board Charter’s amendment provision (Article VIII) required a two-thirds 
majority of the Former Advisory Board members to amend the AAB Charter is of no moment. See Exh. 1.D (Advisory 
Board of Governors Charter) Art. VIII. That provision did not supersede the CCG Board’s plenary power under the 
Ohio Nonprofit Corporation Law to govern the CCG, including by abolishing the Former Advisory Board and 
cancelling its charter. That Charter provision merely established the approval threshold for a proposed amendment 
that originated from within the Former Advisory Board itself.  
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Ohio Nonprofit Corporation Law to mean that board directors may establish structures for their 

own governance, including delegating duties to non-elected individuals, “so long as ultimate 

authority rests in the Board”).  

Plaintiff claims that particular language in the CCG Board-created By-laws and Charter 

somehow limits the CCG Board’s plenary authority to abolish the Former Advisory Board and take 

related actions. See Mot. at 5–6, 8–9 (citing CCG By-laws, Sec. 6.4 and Charter, Art. VIII). But 

this misapplies these documents. Nothing in the CCG By-laws, other governance documents, or 

Ohio law supports the proposition that the CCG Board’s delegation of authority to the non-

fiduciary Former Advisory Board was permanent. It wasn’t permanent. The CCG Board had the 

right to revisit the issue, and it did so. The CCG exercised its plenary power to abolish the Former 

Advisory Board and take the contested board actions—a power the By-laws expressly recognize 

and permit. See Exh. 1.C at Sec. 1.3 and 2.1 (acknowledging CCG incorporation and governance 

under the Ohio Nonprofit Corporation Law) and Sec. 10.1 (“Except as otherwise provided in 

Section 9.1.5 of these By-Laws, these By-Laws may be amended only by a Supermajority of the 

Vote of the Board.”)).  

Because the CCG Board exercised its plenary authority in taking the contested Board 

actions, Plaintiff cannot establish a substantial likelihood of success on the merits.  

B. Plaintiff Cannot Establish That She Will Suffer Irreparable Harm If This 
Court Does Not Enjoin the CCG Board’s Actions  

Plaintiff claims that if this Court does not enjoin the CCG Board’s actions, CCG will take 

over “Antioch’s” bank accounts without authority, have “complete authority over Antioch’s books, 

records, name, image, etc.,” and cause “Antioch’s” reputation to suffer. Mot. at 13–14. The 

“Antioch” to which Plaintiff refers, however, is the Antioch Division of the CCG. Moreover, 

Plaintiff ignores that the fiduciary CCG Board governance structure remains the same—the 
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interests of the Antioch Standing Committee (of which Plaintiff is a member) and the Antioch 

Division are well-represented.  

Irreparable harm “is defined as an injury for the redress of which, after its occurrence, there 

could be no plain, adequate and complete remedy at law, and for which restitution in specie 

(money) would be impossible, difficult or incomplete.” Raney, 2016-Ohio-2959, at ¶ 21 (citation 

modified); Fraternal Ord. of Police v. Cleveland, 749 N.E.2d 840, 853 (Ohio App. Ct. 2001) (“An 

injury is irreparable when there could be no plain, adequate, and complete remedy at law for its 

occurrence and when any attempt at monetary restitution would be ‘impossible, difficult or 

incomplete.’”) (quoting Cleveland v. Cleveland Elec. Illum. Co., (1996) 115 Ohio App. 3d 1, 12, 

684 N.E.2d 343, 350). “[A]ctual injury usually is not presumed. It must be proved.” TGR Ents., 

Inc. v. Kozhev, 2006-Ohio-2915, 853 N.E.2d 739, 744 at ¶ 36 (quoting Patio Enclosures, Inc. v. 

Herbst, (July 10, 2002), C.A.6 No. 01–3674, 39 Fed. Appx. 964, 970). And in a case like this, 

“where the plaintiff’s chance of success on the merits of the claim is low, there generally must be 

a high likelihood of irreparable harm to justify injunctive relief.” Raney, 2016-Ohio-2959. Plaintiff 

does not meet this burden of proof. 

First, each of Plaintiff’s alleged harms are largely to CCG’s Antioch Division—not to 

Plaintiff individually or the Former Advisory Board itself. The “Antioch” bank accounts and assets 

at risks? Those are the CCG’s (which includes the Antioch Division)—not Plaintiff individually or 

the Former Advisory Board’s. The “Antioch” books, records, name, and image at risk? Those are 

the CCG’s—not Plaintiff individually or the Former Advisory Board’s. The “Antioch” reputation 

at risk? That is the CCG’s and Antioch Division’s reputation doing business as “Antioch 

University”—not Plaintiff individually or the Former Advisory Board’s reputation. The only 

apparent (although not alleged) harm to the Former Advisory Board and its members is that they 
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will no longer have influence over or be asked to advise the CCG Board. And yet, Plaintiff, as a 

member of the CCG Board and Antioch Standing Committee retains her seat on that Board and all 

voting rights, consistent with the CCG Bylaws.

Even were Plaintiff allowed to seek redress for alleged harms to CCG’s Antioch Division 

individually or on behalf of the Former Advisory Board, Plaintiff cannot prove irreparable harm. 

First, in dissolving the non-fiduciary Former Advisory Board, the CCG Board’s actions did 

nothing to alter representation of the Antioch Division (i.e., “Antioch University”) on the CCG 

Board itself. The same fiduciary committee—the Antioch Standing Committee—that previously 

represented the Antioch Division’s interests on the CCG Board still exists today. Plaintiff is a 

member of that committee and will remain so, subject to the CCG Bylaws and her fulfillment of 

her fiduciary duties. And the CCG Board expressly acknowledged the Antioch Standing 

Committee’s continued and unaltered authorities: “nothing in the foregoing resolutions is to be 

construed as diminishing the powers of the Antioch Standing Committee.” See Exh. 1.E at 2.  

Far from ceding “complete control” to the CCG Board, the CCG By-laws grant the Antioch 

Standing Committee significant decision-making authority in furtherance of the Antioch 

Division’s interests. See generally Exh. 1.C, Art. VI, Sec. 6.4. Per the resolution, all previously 

delegated power to the Former Advisory Board returned back to the CCG Board. See Exh. 1.E. 

That the Former Advisory Board no longer exists to advise the Antioch Standing Committee or 

CCG Board on these matters does not somehow diminish or “cripple” the CCG’s Antioch Division, 

especially in Plaintiff remains a member of the Antioch Standing Committee.  

Second, because the Antioch Standing Committee remains in full force, there remains equal 

representation of Antioch Division and Otterbein interests on the Board as well. As originally 

formed in June 2023, the CCG Board still consists of four Antioch Standing Committee Directors, 
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four Otterbein Standing Committee Directors, and one jointly nominated and appointed 

independent director. See Exh. 1.B (designating CCG’s equal composition) and Exh. 1.C, Art. III, 

Sec. 3.3.1–3.3.3 (same). Thus, the Former Advisory Board’s dissolution had no impact on the 

Antioch Division’s representation (and relative influence) on the CCG Board, including through 

Plaintiff.  

Third, Plaintiff cannot otherwise establish that the Antioch Division will suffer irreparable 

harm. In addition to dissolving the Former Advisory Board, the CCG Board passed two other 

resolutions—one to clarify CCG fiscal policies and another to facilitate and maintain the Antioch 

Division’s existing accreditation status. See Exh. 1.F and Exh. 1.G. In passing the Fiscal Policies 

Resolution and revoking an unduly burdensome “Accounts Payable Review, Documentation and 

Cost Allocation Policy” the Former Advisory Board had just issued, the CCG Board did not “tak[e] 

control of Antioch’s bank accounts and assets without Antioch’s consent.” See Mot. at 1. Rather, 

it tasked the appropriate CCG fiduciary officer, the CCG Treasurer (and the Antioch Division’s 

Chief Financial Officer), to propound a new CCG Accounts Payable policy with “appropriate 

internal controls.” See generally Exh. 1.F. And while the Fiscal Policies Resolution did extend 

signature authority on bank accounts used by the Antioch Division to CCG fiduciary officers, it 

never granted exclusive control over the funds to these individuals. Id. This was entirely in keeping 

with the CCG Board’s fiduciary responsibilities to the corporation. See Exh. 1.C, Art. II, Sec. 2.4 

(“The [CCG] Board is ultimately responsible for [CCG]’s policies and those of the Antioch 

Division, including but not limited to general policies, Board governance policies, business and 

financial management policies.”)20

20 Although Plaintiff makes passing reference to “Antioch’s” accreditation in suggesting it may be at risk, it offers no 
evidence of the alleged risk and cannot base its claim on conjecture alone. The Antioch Division’s status (doing 
business as “Antioch University”) as an independent institution is not in jeopardy. It will continue to be certified as an 
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In short, Plaintiff fails to offer any concrete evidence of any irreparable harm, much less 

clear and convincing evidence of one. 

C. A Preliminary Injunction Will Harm Third Parties 

Plaintiff also has “the burden to show by clear and convincing evidence that third parties 

would not be harmed by the issuance of this injunction.” Brakefire, Inc. v. Overbeck, 2007-Ohio-

6464, 878 N.E.2d 84, 107, ¶ 62. Although Plaintiff argues that CCG will not be harmed by the 

requested injunction, the “actual factor to be considered is whether third parties will be 

‘unjustifiably’ harmed.” Kimble, 2016-Ohio-1481 at ¶ 30.  

Here, various third parties will be unjustifiably harmed should an injunction issue. In 

forming the affiliation with CCG, and Otterbein, the parties sought to achieve three foundational 

objectives. These were to consolidate and grow the Antioch Division and Otterbein adult graduate 

programs (including through a $5 million investment by Otterbein), develop and execute shared 

services to realize significant cost efficiencies, and expand their alliance to other institutions of 

higher learning. Above all, the Antioch Division and Otterbein, under the CCG umbrella, are 

dedicated to “nutur[ing] in their students the knowledge, skills, and habits of reflection to excel as 

lifelong learners, democratic leaders, and global citizens who live lives of meaning and purpose.” 

The non-fiduciary Former Advisory Board, however, has significantly stymied the fiduciary 

parties’ obligation and ability to realize these foundational objectives for Antioch and Otterbein 

students, faculty, and staff. And through this lawsuit, Plaintiff and the Former Advisory Board 

apparently seek to do so indefinitely, including by preventing the CCG Board and Antioch 

Standing Committee from considering and approving, as appropriate, the Antioch Division’s 

“institution” of higher education by the U.S. Department of Education, retain its accreditation and state approvals, and 
no change of control is taking place.  
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proposed budget for operating costs that will be incurred starting October 1, 2026.21 Absent 

approval of the budget, the Antioch Division will not be authorized to expend CCG funds and its 

ongoing operations and those who rely on them (i.e., faculty, staff, and students) will be negatively 

impacted. 

Furthermore, should an injunction issue, Otterbein would also be unjustifiably harmed. In 

exchange for its substantial $5 million investment in the adult graduate programs, CCG, through 

its Antioch Division, promised to share profits generated by participating programs and CCG 

results with Otterbein. Prior to being abolished, the Former Advisory Board refused to approve 

and honor CCG’s/Antioch Division’s commitment to make these payments to Otterbein for each 

of the past two fiscal years. Should this Court enjoin the CCG Board’s dissolution of the Former 

Advisory Board, effectively reinstating it, payments to Otterbein would be indefinitely delayed 

and Otterbein would suffer financial harm as a result.  

In addition, should an injunction issue again, CCG’s third-party vendors would remain 

unpaid and CCG would risk corporate liability. In the Earlier Assigned Case, Magistrate Hayden 

ordered that CCG funds held in CCG accounts be used to pay all unpaid invoices against CCG, as 

identified in an exhibit to the relevant motion in that matter. See September 28, 2026 Magistrate’s 

Order. Despite the Court’s order, CCG funds held in CCG accounts have yet to be used to pay the 

identified unpaid third-party invoices. While Plaintiff, as a member of the CCG Board, would not 

be harmed individually by such non-payment, the body to which she owes a fiduciary duty, CCG, 

21 Under the Advisory Board’s Charter, while CCG has delegated certain “approval” authority over corporation-related 
matters to the Advisory Board, the Antioch Division’s “operating and capital budgets” are subject to further approval 
by the fiduciary Antioch Standing Committee and fiduciary CCG Board. See Exh. 1.D, Sec. III.B.1. Were the Court 
to grant the broad injunctive relief Plaintiff requests, however, the CCG cannot pass a proposed budget for the Antioch 
Division, doing business as Antioch University. The Antioch Division’s budget authority ends on September 30, 2026, 
and the Advisory Board has yet to submit a proposed budget to the CCG Board for consideration and approval, as 
appropriate.  
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and its third-party vendors would be. Cf. State ex rel. Lewis v. Indus. Com’n of Ohio, 23 Ohio St. 

3d 195, 197 (1986) (although “parent corporation is not liable for its subsidiary” the “parent 

corporation is liable, however, where the other entity is a division or subdivision of the parent”). 

Finally, Plaintiff’s reliance on Ohio law permitting injunctions to enjoin board member 

removal when voting to close a university are misplaced. None of the CCG Board actions amount 

to “closing” Antioch University. The CCG Board resolution dissolving the Former Advisory Board 

expressly indicates it was necessary to carry out the CCG “Board’s responsibility to protect the 

interests, resources, and governance of the CCG,” including the Antioch Division, and that nothing 

therein was intended to “diminish[] the powers of the Antioch Standing Committee.” See Exh. 1.E.  

In light of the above, Plaintiff cannot establish by clear and convincing evidence that third 

parties would not be harmed by the issuance of the requested injunction. Brakefire, 78 N.E.2d at 

107. 

D. Plaintiff Cannot Establish that an Injunction Would Serve the Public’s 
Interest 

Plaintiff’s contention that issuance of an injunction would serve the public’s interest rings 

hollow. Plaintiff produces little to no evidence to establish that elevating the Former Advisory 

Board, a non-fiduciary body, over the fiduciary bodies (i.e., CCG Board and Antioch Standing 

Committee) obligated to serve the Antioch Division, its students, and the broader community 

would benefit the public interest. Unlike the Former Advisory Board, fiduciary bodies like the 

CCG Board and Antioch Standing Committee owe duties of care and loyalty to the corporate body 

(CCG) and its non-profit educational mission. Ohio law recognizes that an accountable, fiduciary 

body (i.e., the CCG Board) is better suited to serve the public than a non-fiduciary, advisory body 

(i.e., the Former Advisory Board) to that fiduciary body. See Ohio Revised Code Title 17, Section 

1702.30(A); see also Kleemann, 2007 WL 2343756 at *13 (interpreting Section 1702.30(A) to 
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mean that board directors may establish structures for their own governance, including delegating 

duties to non-elected individuals, “so long as ultimate authority rests in the Board”). Accordingly, 

Plaintiff also fails to establish by clear and convincing evidence that granting the requested 

injunction would serve the public’s interest. 

E. Plaintiff Cannot Circumvent the Bond Requirement For A Preliminary 
Injunction 

“No temporary restraining order or preliminary injunction is operative until the party 

obtaining it gives a bond executed by sufficient surety . . . in an amount fixed by the court or judge 

allowing it.” Ohio Civ. R. 65(C). Although a court considering a preliminary injunction has the 

discretion to not require a bond, the court must address the bond issue directly. Raney, 2016-Ohio-

2959, ¶ at 66. Indeed “the purpose of a bond is to assure relief to the enjoined party should that 

party eventually be vindicated.” Id. at ¶ 65. 

A bond here is necessary and appropriate. As discussed, Plaintiff lacks standing to assert 

her particular claims. And, on the merits, the governing documents expressly empower the CCG’s 

fiduciary board to govern CCG, including the Antioch Division, pursuant to the Ohio Nonprofit 

Corporation Law. That plenary power necessarily includes the power to create a non-fiduciary 

body like the Former Advisory Board and dissolve it. Thus, CCG will “eventually be vindicated.” 

Id. In addition, CCG has already been vindicated, in part, in that Magistrate Hayden acknowledged 

in modifying the TRO previously issued in the companion case so that CCG funds from CCG 

accounts must be used to pay unpaid invoices directed at CCG. In filing this instant Motion, it 

appears that Plaintiff, on behalf of the Former Advisory Board, is seeking to improperly relitigate 

the proper use of CCG funds claim. 

Notwithstanding this likely outcome, Plaintiff requests a $0 bond, likening CCG, a 

fiduciary body, to a previously enjoined defendant who misappropriated trade secrets. See Mot. at 
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15 (citing Vanguard Transp. Sys., Inc. v. Edwards Transfer & Storage Co., Gen. Commodities Div., 

109 Ohio App. 3d 786, 793, 673 N.E.2d 182, 186 (1996) (enjoining appellee from engaging in 

unlawful acts). This is both misplaced and improper.  

The Court should deny Plaintiff’s $0 bond request and impose a $200,000 bond, to 

compensate CCG for the losses it may suffer should an injunction or an additional restraining order 

be improvidently issued against CCG. See Kyrkos v. Superior Beverage Grp., Ltd., 2013-Ohio-

4597, ¶ 30 (when deciding bond amount, the trial court should primarily seek to compensate the 

enjoined party for loss it suffers as a result of an improvidently issued injunction or restraining 

order.” (quoting Hoechst Diafoil Co. v. Nan Ya Plastics, Inc., 174 F.3d 411, 421 n.3 (4th Cir. 1999)).  

V. CONCLUSION 

For the reasons above, this Court should deny Plaintiff’s Motion For Temporary 

Restraining Order And Preliminary Injunction. 

Respectfully submitted, 

/s/ Petra G. Bergman   
T. Patrick Martin (pro hac vice forthcoming) 
Saul Ewing LLP 
One PPG Place, Suite 3010 
Pittsburgh, PA 15222 
(412) 209-2527 
patrickmartin@saul.com 

Adrian K. Kibuuka (pro hac vice forthcoming) 
Saul Ewing LLP 
1001 Fleet Street, 9th Floor 
Baltimore, MD 21202 
(412) 209-2527 
adrian.kibuuka@saul.com  

Petra G. Bergman (0097990) 
Vorys Sater Seymour and Pease LLP 
301 East 4th Street, Suite 3500 
Cincinnati, OH 45202 
Telephone/Fax: 513-723-4005 
pgbergman@vorys.com 
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