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OPINION

Plaintiff, Katherine Napl eton, filedacompla nt againg defendant,
theVillage of Hinsdale (Hinsdale), requesting that the circuit court of
Du Page County declare certan textual amendments made by
Hinsdale to its zoning code facially unconstitutiona as violative of
substantive due process and to enjoin ther enforcement. The circuit
court dismissed plaintiff’ scomplaint pursuant to section 2—615 of the
Code of Civil Procedure (735 ILCS 5/2-615 (West 2004)), and the
appellate court affirmed (374 111. App. 3d 1098). For the reasons that
follow, we affirm the judgment of the appellate court.



BACKGROUND

Plaintiff originally filed a“Verified Complaint for Injunctiveand
Other Relief,” wherein she raised both a facial and an as-applied
substantive due process challenge to certain amendments made by
Hinsdaleto its zoning code pursuant to its January 2005 adoption of
Ordinance 2005-02. Hinsdale filed a motion to dismiss plaintiff’s
complaint, pursuant to section 2-615 of the Code of Civil Procedure
(735 1LCS 5/2—615 (West 2004)), alleging that plaintiff’s complaint
failed to state acause of action. Inresponse, plaintiff moved for leave
to filean amended complaint, wherein she proposed to withdraw her
as-applied challenge—agreeng with Hinsdale that it was
premature—and proceed solely on her facial challenge to the zoning
amendments. Hinsdale did not oppose this motion, which was
subsequently granted by the circuit court.

Thereafter, plaintiff filed her “ Fird Amended V erified Complaint
for Injunctive and Other Relief,” which is at issue in this appeal. In
her amended pleading, plaintiff exclusively raisesafacial substantive
due process challenge to the amendments made to Hinsdal € szoning
code as a result of the adoption of Ordinance 2005-02. We
summarize the pertinent allegations in plaintiff’s complaint as
follows.

Plaintiff owns severa contiguous parcels of property on Ogden
Avenue in Hinsdale (the subject property). The subject property is
improved with a structure that is currently leased to General Motors
as a traning facility, and which has had the same use for
approximately 50 years. Hinsdale' s zoning code provides for three
business zoning districts—B-1, B-2 and B-3—and the subject property
is located within a B-3 zoning district, commonly known as the
“Ogden/Y ork Corridor.”

Section 5-101 of Hinsdal€e' s zoning code describes each type of
businessdistrict and the permitted uses of property contained in each
district. In a “B-1 Community Business District,” the zoning
classification is “intended to serve the everyday shopping needs of
village residents as well as to provide opportunities for speciality
shops attractive to [the] wider suburban residential community
around thevillage.” Hinsda e Zoning Code 85-101 (2007). The“B-2
Central Business District” is “intended to serve the entire Hinsdale
suburban community with awide variety of retail and service uses. It
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is intended to serve as the primary shopping area of the village.”
Hinsdale Zoning Code §5-101 (2007).! Finaly, the “B-3 General
Business District” zoning classification “is intended to serve the
Hinsdal e suburban community with a full range of locally oriented
business uses commonly located dong established traffic routes.”
Hinsdale Zoning Code 85-101 (2007).

Prior to the enactment of the amendments to the zoning code
resulting from passage of Ordinance 2005-02, depository and
nondepository credit institutions were permitted uses for properties
located within the B-1 and B-3 zoning digtricts.? In March 2004, the
Hinsdale board of trustees enacted a temporary moraorium
preventing the use of ground-floor spacein properties zoned B-1 and
B-3 as beauty salons and financial institutions. Plaintiff alleged that
the board indituted the moratorium even though the Hinsdale
planning commission had unanimously opposed it.

While the temporary moratorium was in effect, Hinsdale
commissioned Gruen Gruen + Associates (Gruen) to conduct astudy
to assess the impact of beauty salons and financia institutions on
taxable retail sales in the B-1 and B-3 zoning districts. Plaintiff
alleged that Gruen’s study concluded that beauty salons and barber
shopsdid not haveanegativeimpact on Hinsda €’ sbusinessdistricts.
In addition, although additional credit institutions would likely
impose an opportunity cost in the core downtown area (which was
zoned primarily B-1 and B-2), no similar finding was made with
respect to the Ogden/Y ork corridor, where the subject property is
located. Plaintiff aleged that, based upon its study, Gruen
recommended that no additional credit institutions be allowed to
locateon the ground floorsof propertiesin the” B-2 Central Business
District,” but did not make a similar recommendation for properties
located in the B-1 and B-3 zoning districts.

On January 18, 2005, Hinsdale amended its zoning code by
enacting Ordinance 2005-02, making permanent the March 2004

'Properties primarily zoned B-1 and B-2 are located in the “downtown
commercial core” area of Hinsdale.

*However, no depository and nondepository credit institutions were
permitted on the ground floor of properties under the B-2 classification.
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temporary moratorium regarding depository and nondepository credit
institutions. Specifically, Hinsdal€ s zoning code was amended to
remove depository and nondepository credit institutions as permitted
uses in the B-1 and B-3 zoning districts, and, instead, made them
special uses for these districts. Hinsdale Zoning Code §85-102D,
5-105B (amended January 18, 2005). The zoning code was further
amended to bar any new depostory or nondepository credit
institutionsfrom being located on thefirst floor of any buildinginthe
B-1or B-3zoningdistrict. Hinsdal e Zoning Code 85-109G (amended
January 18, 2005). Finally, depository and nondepository credit
institutionswereli mited to two drive-through lanes. Hinsdale Zoning
Code 85-109H (amended January 18, 2005).

Plaintiff alleged that the amendments to the zoning code
accomplished through enacting Ordinance 200502 effectivey
prevented all properties located in the B-1 and B-3 zoning districts
from having financial institutions located on their ground floors.
Plaintiff further alleged that this prohibition would prevent her from
ever sdlling or leasing the subject property to a depository or
nondepository financial institution. In addition, plaintiff alleged that
the amendments caused seven structures containing financial
ingtitutions in the B-1 and B-3 zoning districts to become
nonconforming and that Hinsdale did not pass the amendments
pursuant to a comprehensive plan.

Plaintiff’s amended complaint also alleged tha the changes to
Hinsdale's zoning code caused her immediate and irreparable
economic harm by “diminishing the value” of the subject property
“by at least hundreds of thousands of dollars’ as aresult of limiting
the future permissible use of that property. Plaintiff further aleged
that the amendments were “ passed to satisfy the individual desiresof
afew individuals” and would “ not actually benefit the publicin any
real or tangible sense,” as the gain to the public is “non-exigent.”
Plaintiff additionally alleged that there “was no community need for
theamendments,” and that Hinsdale “took no, or insufficient, carein
planning for the amendments.” Plaintiff concluded by alleging that
the amendments were “arbitrary, irrational and capricious’ and “not
substantially related to the public welfare,” thereby violating her



substantive due processrights guaranteed under articlel, section 2, of
the lllinois Constitution (I1I. Const. 1970, art. I, §2).2

Hinsdale once again moved to dismiss plaintiff’s first amended
complaint pursuant to section 2-615 of the Code of Civil Procedure
(735 1LCS 5/2-615 (West 2004)) on the basis that it failed to state a
cause of action. Hinsdale argued that because plantiff raised an
exclusively facia challenge in her anended complaint, Hinsdale's
amendments to its zoning code should be reviewed under a rational
basis standard. Hinsdde further asserted that plaintiff’s amended
complaint consisted of unsupported conclusory allegations that did
not state a valid facial challenge to the amendments. In response,
plaintiff took the position that Hinsdale incorrectly contended that
rational basis scrutiny was applicable to her facia challenge and,
citing to Hanna v. City of Chicago, 331 Ill. App. 3d 295 (2002),
maintained that “heightened scrutiny” of Hinsdale's zoning
amendmentsunder the” substantial relaionship” test wasappropriate.
Plaintiff concluded that, under thistest, she had properly pled afacial
chall engetowithstand Hinsdale' smotionto dismiss. Thecircuit court
disagreed with plaintiff and granted Hinsdale's dismissal motion
without prejudice, allowing plaintiff the opportunity to file asecond
amended complaint. Plaintiff, however, chose to file a“Motion for
Entry of Order of Dismissd,” wherein she declined the opportunity
toamend her complaint, specifically disagreed withthecircuit court’s
application of rational basis scrutiny to her action, and requested the
court to enter afinal order of dismissal alowing her to appeal the
ruling. An agreed order of dismissal was subsequently entered by the
circuit court which dismissed plaintiff’ scasewith prejudiceand made
itsruling final and appealable.

Theappellatecourt affirmed thejudgment of thecircuit court. 374
[11. App. 3d 1098. The gppellate court held that therationad basistest
governsfacial constitutional challengesto zoningordinancesand that
the circuit court properly applied this test in dismissing plaintiff’s

*Plaintiff referenced three “exhibits’ in her amended complaint and
attached them to her pleading: a copy of the 2005 Hinsdale zoning code
map; acopy of the text of therelevant Hinsdal e zoning code sections prior
to amendments by Ordinance 2005-02; and a copy of Ordinance 2005-02,
which effectuated the challenged amendments.
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amended complaint for failure to state a cause of action. We granted
plaintiff’s petition for leave to appeal. 210 Ill. 2d R. 31%(a). We
subsequently granted the City of Chicago and the Illinois Municipal
Leagueleaveto file an amicus curiae brief in favor of Hinsdale.

ANALYSIS

Theinstant appeal requires usto determine whether the gppellate
court erred in affirming the trial court’s dismissal of plaintiff’s
amended complaint pursuant to section 2—615 of the Code of Civil
Procedure (735 ILCS 5/2—615 (West 2004)). A motion to dismiss
brought under section 2—615 teststhelegal sufficiency of acomplaint.
On review, the inquiry is whether the allegations of the complaint,
when construed inthe light most favorableto the plaintiff, and taking
all well-pleaded factsand all reasonabl e inferencesthat may bedrawn
from those facts as true, are sufficient to establish a cause of action
upon which relief may be granted. Vitro v. Mihelcic, 209 I11. 2d 76,
81 (2004); King v. First Capital Financial ServicesCorp., 215111. 2d
1, 11-12 (2005). Because Illinais is a fact-pleading jurisdiction, a
plaintiff must allege facts, not mere conclusions, to establish his or
her claim as a viable cause of action. Vernon v. Schuster, 179 111. 2d
338, 344 (1997). A claim should not be dismissed pursuant to section
2-615 unless no set of facts can be proved which would entitle the
plaintiff to recover. Iseberg v. Gross, 227 Ill. 2d 78, 86 (2007). We
review, de novo, the circuit court’s dismissal of plaintiff’s action.
Vitro, 209 11l. 2d at 81.

At the outset, we note that plaintiff’s action againg Hinsdale is
framed solely asafacial challengeto the constitutional validity of the
amendments made by Hinsdale to its zoning code as aresult of its
enactment of Ordinance 2005-02 and doesnot challengethe validity
of theamendments as applied specificaly to the subject property. A
facial challenge to the constitutionality of alegislative enactment is
themost difficult chalengeto mount successfully (InreC.E., 161 1lI.
2d 200, 210-11 (1994), quoting United Sates v. Salerno, 481 U.S.
739, 745, 95 L. Ed. 2d 697, 707, 107 S. Ct. 2095, 2100 (1987)),
because an enactment is facially invalid only if no set of
circumstances exist under which it would be valid. In re Parentage
of John M., 212 1ll. 2d 253, 269 (2004). The fact that the enactment
could befoundunconstitutional under someset of circumstancesdoes
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not establish its facial invalidity. See Village of Hoffman Estates v.
The Flipside, Hoffman Estates, Inc., 455 U.S. 489, 504, 71 L. Ed. 2d
362,375,102 S. Ct. 1186, 1196 (1982) (“ * Althoughit ispossiblethat
specific future applications ... may engender concrete problems of
constitutional dimension, it will betime enough to consider any such
problems when they arise’ "), quoting Joseph E. Seagram & Sons,
Inc. v. Hostetter, 384 U.S. 35, 52, 16 L. Ed. 2d 336, 348, 86 S. Ct.
1254, 1265 (1966); In re Parentage of John M., 212 11l. 2d at 269. In
contragt, inan “as-applied” challengeaplaintiff protests against how
an enactment was applied in the particular context in which the
plaintiff acted or proposed to act, and the facts surrounding the
plaintiff’s particular circumstances become relevant. See Lamar
Whiteco Outdoor Corp. v. City of West Chicago, 355 111. App. 3d 352,
365 (2005). If a plaintiff prevails in an as-applied claim, he may
enjoin the objectionable enforcement of the enactment only against
himself, while a successful facial atack voids the enactment in its
entirety and in all applications. Lamar, 355 Ill. App. 3d at 365.

In construing the validity of amunicipal ordinance, thesamerules
are applied asthose which govern the construction of statutes. City of
Chicago v. Morales, 177 Ill. 2d 440, 447-48 (1997). Statutes are
presumed constitutional, and the burden of rebutting that presumption
is on the party challenging the validity of the statute to clearly
demonstrate a constitutional violation. O’ Brien v. White, 219 I11. 2d
86, 98 (2006). This court hasaduty to uphold the constitutionality of
astatute when reasonably possible (Morales, 177 I11. 2d at 448), and,
therefore, if a statute’s construction is doubtful, a court will resolve
the doubt in favor of the statute’ svalidity. People exrel. Sherman v.
Cryns, 203 I11. 2d 264, 291 (2003).

In order to properly analyze aclaim that an ordinance violatesthe
constitutional guarantee of due process, a court must first determine
the nature of the right alleged to be infringed by the government’s
action. Inre R.C., 195 1ll. 2d 291, 302 (2001). Classification of the
right affected is critical because the nature of the right dictates the
level of scrutiny a court must employ in determining whether the
statutein question comportswith the constitution. InreD.W., 214 II.
2d 289, 310 (2005). Courts examining the constitutional validity of
astatute will ordinarily apply the rational basis test. Tully v. Edgar,
171 111. 2d 297, 304 (1996). Under this test, a statute will be uphed
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if it bears arational relationship to a legitimate legidative purpose
and is neither arbitrary nor unreasonable. Village of Lake Villa v.
Sokovich, 211 I1l. 2d 106, 122 (2004); Tully, 171 11I. 2d at 304. In
contrast, where a classification has been made based upon race or
national origin (McLean v. Department of Revenue, 184 1ll. 2d 341,
354 (1998)), or the constitutional right at issue is one considered to
be “fundamental” (Stokovich, 211 1. 2d at 122), the presumption of
constitutionality is weaker, and courts must subject the statute to the
morerigorous requirementsof strict scrutiny analysis. Sokovich, 211
[1l. 2d at 122. In order to survive strict scrutiny, the measures
employed by the government body must be necessary to serve a
compelling state interest, and must be narrowly tailored thereto, i.e.,
the government must use the least restrictive means consistent with
the attainment of itsgoal. InreR.C., 19511l. 2d at 303. Thiscourt has
held that fundamental rights include the expression of ideas (i.e.
freedom of speech), participation in the political process, travel
among the states and privacy with regard to the most intimate and
personal aspects of one's life. Committee for Educational Rights v.
Edgar, 174 111. 2d 1, 35 (1996); People exrel. Tucker v. Kotsos, 68
ll. 2d 88, 97 (1977).

A third tier of congtitutional scrutiny lies between deferential
rational basisreview and strict scrutiny, and isknown asintermediate
scrutiny. This standard of scrutiny is of rdativey recent vintage,
being first adopted by the United States Supreme Court to review
gender classifications in the 1976 decision in Craig v. Boren, 429
U.S. 190, 50 L. Ed. 2d 397, 97 S. Ct. 451 (1976). Thereafter, the
Court extended application of intermediate scrutiny to legidative
classifications based upon illegitimacy (see Clark v. Jeter, 486 U.S.
456, 461, 100 L. Ed. 2d 465, 472, 108 S. Ct. 1910, 1914 (1988)), and
to those which cause certain content-neutral, incidental burdens to
speech (Turner Broadcasting System, Inc. v. Federal
Communications Comm'n, 512 U.S. 622, 642, 129 L. Ed. 2d 497,
517, 114 S. Ct. 2445, 2459 (1994)). To withstand intermediate
scrutiny, the legidative enactment must be substantially related to an
important governmental interest. Craig, 429 U.S. at 197,50L. Ed. 2d
at 407,97 S. Ct. at 457; Clark, 486 U.S. at 461, 100 L. Ed. 2d at 472,
108 S. Ct. at 1914.



Because Hinsdal €' s enactment of Ordinance 2005-02 limits the
manner in which plaintiff may use her private property, plaintiff
contendsboth her liberty and property interestsare adversely affected.
As a result, plaintiff suggests that we must review her complaint
under scrutiny heightened above a rational basis analysis. We
disagree. Although we have held that the privilege to use one's
property in his own way and for his own purposes is both a liberty
and a property right (Hannifin Corp. v. Berwyn, 1 Ill. 2d 28, 35
(1953); Village of La Grange v. Leitch, 377 111. 99, 102 (1941)), the
rightsplaintiff allegesto be infringed by the enactment of the zoning
code amendments do not fall within the category of fundamental
rights set forth above, nor do they involve a suspect classification.
Therefore, strict scrutiny does not apply. In addition, the rights
plaintiff alleges to be infringed do not fal within any of the
classifications to which intermediate scrutiny goplies. Therefore,
plaintiff’s challenge to the constitutionality of the amendments to
Hinsdal € szoning codeisleft to therational basisstandard of review.

Plaintiff, however, contends that the application of heightened
scrutiny to all actions in which zoning regulations are
challenged—regardl essof therightsallegedto beinfringed or whether
the challengeisfacial or as-applied—ismandated by Illinois case law,
which has consistently used the term “substantial reationship” or
“real and substantial” to describe the applicable level of judicial
scrutiny. Although plaintiff admits that “areview of Illinois zoning
jurisprudencereveal sinconsistenciesin the useand application of the
words used to describe thelevel of scrutiny and proper constitutional
test to be invoked,” plaintiff nevertheless also asserts that the
appellate court’s decision below erred in “reect[ing] the long-
standing deliberately he ghtened scrutiny that has governed zoning
challenges in Illinois since 1927.” Paintiff’s argument that
“heightened” scrutiny—and not arational basisanalysis—appliesto her
case relies principdly upon Hanna v. City of Chicago, 331 Ill. App.
3d 295 (2002), wherein the court rejected the application of rational
basis analysis to a facial zoning challenge, instead applying the
“substantial relationship” test to partially reverse the dismissal of the
plaintiff’ scomplaint. Plaintiff therefore maintainsthat boththecircuit
court and the appellate court erred in dismissing her action pursuant
to section 2-615 because they incorrectly gpplied raional basis
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scrutiny in determining that her facia substantive due process
chall enge to Hinsdal €’ szoning codeamendmentsdid not stateavalid
cause of action. In contrast, Hinsdale contendsthat the lower courts
properly employed therational basistestinresolving plaintiff’sfacial
chall enge to the zoning amendments. We reject plaintiff’sargument
and agree with Hinsdale.

Our analysis necessarily begins by examining the underpinnings
and initial development of the “substantid relation” language in
zoning cases and placing it in its historical context. As stated, this
court has long held that “[t]he privilege of every citizen to use his
property according to his own will is both a liberty and a property
right.” Western Theological Seminary v. City of Evanston, 325 Ill.
511, 521 (1927). This court has aso long acknowledged, however,
that this right is subject to “the restraint necessary to secure the
common welfare” through the government’s valid exercise of its
police power. E.g., Hannifin, 1 11I. 2d at 35. It is deeply rooted in our
jurisprudence that the government inherently possesses and may
lawfully exercise “ such power of restraint upon private rights as may
be found to be necessary and appropriate to promote the health,
comfort, safety and welfare of society” and may enact prohibitionsto
promotethe general welfare*even though the prohibition invade the
right of liberty or property of anindividual.” Booth v. People, 1861l1.
43, 48-49 (1900). Booth explained that for such an enactment to be
valid, it must be an “appropriate measure for the promotion of the
comfort, safety and welfare of society[,] *** [and] [c]ourts are
authorized to interfere and declare a statute unconstitutional, or not
the‘law of theland,” if it conflictswith the constitutional rightsof the
individual and does not relate to or is not an appropriate measure for
the promotion of the comfort, safety and welfare of society.” Booth,
186 11I. at 48-49.

Several years ater Booth, the United States Supreme Court
delivered its opinion in the seminal zoning case, Village of Euclid v.
Ambler Realty Co., 272 U.S. 365, 71 L. Ed. 303, 47 S. Ct. 114
(1926). In Euclid, the Court gave its officia imprimatur to the
authority of local governments to regulate the use of land through
enactment of zoning ordinances. At the time Euclid was decided,
zoning laws were considered to be of relatively “modern origin,”
arising around the turn of the century in conjunction with the
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increased modernization of society and the realization that although
“the meaning of constitutional guaranties never varies, the scope of
their application must expand or contract to meet the new and
different conditions which are constantly coming within the field of
their operation.” Euclid, 272 U.S. at 387, 71 L. Ed. at 310, 47 S. Ct.
at 118. The Court held that local governments derive from ther
police powersthe authority to enact zoning ordinances which impose
land use controls on private property, and that such regulations are
valid to the extent they promote the public wdfare. Euclid, 272 U.S.
at 387, 71 L. Ed. at 310, 47 S. Ct. at 118. The Court acknowledged
that “[t]he line which in this field separates the legitimate from the
illegitimate assumption of power is not capable of precise
delimitation,” and it underscored that because zoning isalegidative
function, such enactmentsare entitled to great deference tothe extent
that “[i]f the vdidity of the legisative classification for zoning
purposes be fairly debatable, the legidative judgment must be
allowed to control.” Euclid, 272 U.S. at 387-88, 71 L. Ed. at 310-11,
47 S. Ct. at 118.

In Euclid, the plaintiff landowner raised a due process challenge
againg the municipality’s enactment of a comprehensive zoning
ordinance intended to preserve the area’s residentia character. In
upholding the zoning measures as a vaid exercise of the
municipality’ spolicepower, theCourt seriatimaddressed thevarious
argumentsraised by the plaintiff, first finding that the ordinance was
valid to the extent it did not “ ‘pass[ ] the bounds of reason and
assumg] ] the character of amerely arbitrary fiat.” ” Euclid, 272 U.S.
at 389, 71 L. Ed. at 311, 47 S. Ct. & 119, quoting Purity Extract &
Tonic Co. v. Lynch, 226 U.S. 192, 204, 57 L. Ed. 184, 188-89, 33 S.
Ct. 44, 47 (1912). The Court then cited with approval aseriesof state
court decisionsthat had applied a“rational rdation” test to determine
if the challenged ordinance promoted the health and safety of the
community, and quoted extensively from thiscourt’ sdecisionin City
of Aurorav. Burns, 319 Ill. 84, 93-95 (1925), which had applied that
same reasonabl eness sandard to uphold a zoning restriction. Euclid,
272 U.S. at 392, 71 L. Ed. at 312, 47 S. Ct. at 119 (quoting from
Burnsthat zoning classifications, “ ‘when exercised reasonably, may
bear a rationa relation to the health, morals, safety and general
welfare of the community’ ”). Applying the rationale from these
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collected cases, the Court concluded that the challenged zoning
regulation comported with the Constitution, asitsprovisionswerenot
“clearly arbitrary and unreasonabl e, having no substantial relationto
the public health, safety, morals, or general welfare.” Euclid, 272U.S.
at 395, 71 L. Ed. at 314, 47 S. Ct. at 121.

When placed in the context of the Court’s entire andysis in the
Euclid opinion, theinclusion of the“ substantial relaion” languagein
the opinion’s summarization passage does not signal that the Court
intended to impose a heightened level of scrutiny in cases where the
validity of a zoning ordinance is challenged. To the contrary, the
Euclid opinion is repl ete with references prior to that passage of the
deference accorded to legidative enactments—.e., holding that a
zoning regulation will be upheld if its validity is “fairly
debatable”—and repeatedly frames the relevant inquiry as whether
such enactmentsare“reasonable’ and not “arbitrary.” In addition, the
Euclid opinion had already explained that the ordinance did not go
beyond*the bounds of reason and assume] ] the character of amerely
arbitrary fiat,” and also approved of anumber of cases that subjected
zoning regulaions to rationa basis review, including this court’s
decision in Burns, which required a zoning ordinance to bear a
reasonabl e relationship to the legitimate purposes for which it was
enacted. Finally, the Court concluded that the challenged zoning
regul ation comported with the Constitution, asitsprovisionswere not
“clearly arbitrary and unreasonable” which is the rational basis
standard of review. Although in the second clause of that same
sentence the Court followed this holding by stating that the
challenged ordinance was a so valid becauseits provisions were not
suchthat they had “no substantid relati on to the public health, safety,
morals, or general welfare,” we conclude that a close examination of
the content and context of the Euclid opinion strongly suggests that
the inclusion of the “substantial relation” language was simply
another way of statingthe rational basistest in the specific context of
azoning challenge, focusing on whether the regulation promoted the
public health, safety, morals, or general welfare, and, therefore, was
avalid exercise of police power. See Greater Chicago Combine &
Center, Inc. v. City of Chicago, 431 F.3d 1065, 1071 (7th Cir. 2005)
(“Keying off thewords' clearly arbitrary and unreasonable’ aswell as
the other rational basis language in Euclid, our precedent has
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routinely applied Euclid as a rational basis rule for substantive due
process and equal protection challenges to municipal ordinances’).

Although plaintiff correctly observes that the *“substantial
relation” language set forth in Euclid was adopted by Illinois courts
addressing zoning challenges and isfound in numerous opinions, we
findit significant that such languageisinvariably mixed together with
language clearly indicating that rational basis review has been
conducted. See, e.g., Minkusv. Pond, 326 Ill. 467, 480 (1927) (“We
are unableto say that the ordinance asit affectsthe property involved
herein discloses an unreasonabl e or arbitrary conclusion and exercise
of power on the part of the zoning authorities and that it has no
substantial relation to the public health, safety, mords or general
welfare”); Hannifin, 1 111. 2d at 35 (theright to use one’ s property “is
subject to avalid exerciseof the policepower, which exerciseisvadid
only when it bears areasonablerelation to thepublic health, comfort,
morals, safety and general welfare. Thiscourt hasno right to question
legidlative policy *** and it must be affirmatively and clearly shown
that [the zoning regulations] are unreasonable*** asthey will not be
held unreasonablewherethereisroomfor afair difference of opinion
on the question. *** To sustain the validity of such zoning
enactments, there must be areal and substantial relation to the public
health, safety, morasor general welfare”); La Salle National Bank of
Chicago v. County of Cook, 12 III. 2d 40, 46 (1957) (an ordinance
will not be disturbed “ unlessthelegidative action of themunicipaity
isshown to be arbitrary, capricious or unrelated to the public health,
safety and moralq[;] *** however, if the restrictionsimposed bear no
real and subgtantia relation to the public health, safety, morals,
comfort and general welfare, the ordinanceisvoid”). Despitethefact
that the “substantial relation” language has been contained within
traditional rationd basisanalysisinthese zoning cases, it appearsthat
the use of the “substantial relation” language originally posed no
confusionastotheappropriatelevel of scrutiny of zoning regul ations.
As time has passed, however, the phrase “ substantial relation” has
emerged as a term of art which now signifies the application of
heightened, intermediate scrutiny. SeeCraig, 429 U.S. at 197,50 L.
Ed. 2d at 407, 97 S. Ct. at 457 (intermediate scrutiny examines
whether the chall enged cl assification servesan important government
interestandis*” substantially related” to the achievement of that goal).
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As the appellate court below observed, “ ‘substantial relation’ has
unreflectingly persisted in Illinoislaw, in spite of itsevolution into a
term of art that should have prompted areevaluation of the meaning
of the phrase in relaion to the level of scrutiny to employ in
determining the constitutional validity of a challenged zoning
ordinance.” 374 11l. App. 3d & 1108.

We agree with the appellate court that because Euclid and the
Illinois decisions that long ago adopted the “substantial relation”
language predated the emergence of the term of art which now
renders* substantial relation” synonymouswithintermediatescrutiny,
“it would be erroneous to consider those cases to advocate
intermediate scrutiny for zoning ordinances asthat concept has since
developed.” 374 111. App. 3d at 1108. Weclarify that the “ substantial
relation” language used in cases addressing the validity of zoning
regulations has been simply an dternate statement of the rational
basis test which was tailored to address the specific interests
advanced by the enactment of zoning ordinances, namely, the
promotion of the public health, safety, morals, or general welfare. Our
review of the pertinent case law reveals that the intent of the
“substantial relation” inquiry is to ensure that the challenged zoning
ordinanceisrational and is not arbitrary or capricious. Accordingly,
we hold that the “ substantia relation” language isin accord with the
traditional rational basisscrutiny to which thelocal exercise of police
power has generally been subjected.

Plaintiff, however, further contends that her argument that
scrutiny more exacting than rational basis review applies to zoning
challenges is additionally supported by this court’s decision in
La Salle National Bank of Chicago v. County of Cook, 12 I1l. 2d 40
(1957). Plaintiff asserts that the multifactor analysis set forth in
La Salle necessarily embodiesa heightened scrutiny review whichis
appropriately appliedto her facial challenge and, in support, pointsto
the appellate court’s decision in Hanna, wherein that court applied
the La Sallefactorsto afacia zoning challenge. We disagree.

In La Salle, this court reviewed the constitutionality of a zoning
ordinance as applied to a particular parcel of property. After
conducting a full trial, the crcuit court granted the plaintiff
declaratory judgment, finding that the challenged ordinance was
“confiscatory, unreasonable and void as to the subject property.”
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La Salle, 12 11l. 2d at 45. In affirming the judgment of the circuit
court, this court used a rational basis analysis, holding that “it is
primarily the province of themunicipa body to determinetheuseand
purpose to which property may be devoted, and it is neither the
province nor the duty of the courts to interfere with the discretion
with which such bodies are vested unless the legisl ative action of the
municipality is shown to be arbitrary, capricious or unrelated to the
public health, safety and morals.” La Salle, 12 11l. 2d at 46. Although
the opinion further noted that the ordinance would be void if its
restrictionsfailed to have a“substantial relation to the public health,
safety, morals, comfort and general welfare” (La Salle, 12 11l. 2d at
46), it also underscored that a zoning ordinance is presumptively
valid and that the burden is on the plantiff to establish by clear and
convincing evidencethat theregulationisinvalid (La Salle, 12111. 2d
at 46).

The La Salle court then turned to an examination of the specific
factsinthe casebeforeit. Although this court noted that “the vdidity
of each zoning case must be determined on its own facts and
circumstances,” we surveyed a number of cases that had previoudy
been decided and drew from those decisionsexampl esof “ factswhich
may be taken into consideration in determining validity of the
ordinance.” La Salle, 12 Ill. 2d at 46. The six factors set forth in
LaSalleare: “(1) [t]he existing uses and zoning of nearby property”;
“(2) the extent to which property values are diminished by the
particular zoning restrictions’; “(3) the extent to which the
destruction of property vauesof plaintiff promotesthe health, safety,
moralsor general welfareof the public”; “(4) therelative gain to the
public as compared to the hardship imposed upon the individual
property owner”; “(5) the suitability of the subject property for the
zoned purposes’; and “(6) the length of time the property has been
vacant as zoned considered in the context of land development in the
areain thevicinity of the subject property.” La Salle, 12111. 2d at 46-
47. After setting forth these six factors drawn from the collected
cases, this court then held that “[n]o one factor is controlling,” and
that the ordinance would fail “[w]hen it is shown that no reasonable
basisof publicwelfarerequiresthelimitation or restriction.” LaSalle,
12 11l. 2d at 47-48.
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Thus, inidentifying and applying a number of factorsthat may be
“taken into consideration” in reviewing the validity of a zoning
ordinance in an as-applied challenge, the La Salle court offered
examples of the evidence specific to a particular parced of property
that would berelevant to theinquiry, but did so within the framework
of atraditional rational basis standard of review. As we have held
today in connection with other zoning decisions that employed the
same“substantial relation” language, the mere fact that thisphraseis
contained within the opinion does not indicate a heightened level of
scrutiny. In addition, that La Salle set forth examples of factorsto be
consideredin determining thevalidity of azoning ordinance also does
not indicate—as plaintiff suggests-that aheightened level of scrutiny
isto be applied. To the contrary, this court compiled the six factors
from prior case law and listed them in the opinion as a meansto aid
in the analysis of the evidence that was presented at the trial on the
plaintiff’ sas-applied challengeto the zoning ordinanceand used them
as part of the calculus in determining whether the actions of the
municipality were reasonably related to the public health, safety, and
morals. We again note that the challenge to the zoning ordinance at
issue in La Salle was an as-applied challenge, unlike the facial
challenge raised by plaintiff in theinstant matter. In arguing that the
La Sallefactors should be applied to her case, plaintiff asks that we
ignore the fundamental distinction between a facial constitutional
challenge and an action that challenges a legislative enactment as
applied to the specific facts of a plaintiff’s case. Thiswe cannot do.

The difference between a facia and an as-gplied zoning
challenge is significant: a zoning ordinance that may be valid in its
general aspects may neverthelessbeinvalid asto a specific parcd of
property because the balance of hardships-the gain to the public in
general against the detriment to the individual
owner—overwhe mingly burdenstheindividual owner. Northern Trust
Co. v. City of Chicago, 4 Ill. 2d 432, 438 (1954). In light of this
possibility, the La Salle opinion set forth alist of factorsthat may be
relevant in an as-applied challenge to assist in balancing the gain to
the public against the specific burdens experienced by an individual
property owner. In addition, as aresult of the difference in focus of
each type of chdlenge, the evidence needed to sustain a claim of
invalidity will be different depending upon whether the challenge is
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facial—alleging a universal invalidity—or as applied to a particular
property. We agree with the gppellate court below that if the same
evidentiary standard were used in each type of challenge, therewould
be no difference between these challenges, leading to the absurd
result that a zoning ordinance “could never be generaly valid but
invalid asto aparticular piece of property; instead, it would be either
validasto all or invalid asto all.” 374 1ll. App. 3d a 1107. That the
La Salle factors do not lend themselves to application to a facid
challenge is evident not only from the fact that they focus upon the
specificeffect of the challenged ordinance upon aparticular parcel of
property, but al'sointhat plaintiff suggeststhat thiscourt modify these
factors for application to a facial challenge, acknowledging that
“some of the La Salle factors that deal with the specifics of aparcel
of property may not be relevant or gpplicable in afacia challenge,
which *** maintan[s] that the ordinance at issueis invalid in all
applications.”

We therefore reject the arguments advanced by plaintiff.
Accordingly, to the extent that Hanna conflicts with this opinion, it
isoverruled.

In sum, the circuit court applied the appropriate anaysis in
considering whether plaintiff’samended complaint was sufficient to
withstand Hinsdale's section 2615 motion to dismiss. As stated,
under rational basis scrutiny, alegislative enactment will be upheld
if it bears arational relationship to alegitimate legislative purpose
and is neither arbitrary nor unreasonable. Stokovich, 211 1l. 2d 106.
Accordingly, to withstand a section 2-615 dismissal motion, a
plaintiff must plead sufficient facts to establish that the challenged
enactment did not satisfy this standard. Upon reviewing plaintiff’'s
amended complaint, the circuit court found that although plaintiff
alleged that Hinsdale's amendments to its zoning code were not
reasonably related to a legitimae government purpose, these
allegations consisted of mere conclusions, unsupported by facts. For
example, the circuit court noted that plaintiff alleged that the zoning
amendments were “arbitrary, irrational and capricious’ and were
passed to satisfy the desire of afew individuals absent benefit to the
general publicwelfare, without setting forth factsin support of either
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of those statements.* In light of thesefactua deficiencies, the circuit
court dismissed plaintiff’s amended complaint without prejudice,
allowing her to replead with sufficient facts and other supporting
information with respect to the lack of arational basisfor the zoning
amendments. Plaintiff choseto declinethe opportunity to replead and,
instead, requested afind dismissal S0 that she could take this appeal.

Inaddition to thefactual deficienciesset forth by thecircuit court,
our review of plaintiff’s amended complaint reveals additional
conclusory statements unsupported by facts. For example, plaintiff
alleged in her pleading that “there was no community need for the
amendments” and that Hinsdale took “no, or insufficient, care in
planning the amendments.” However, plaintiff set forth no facts to
support these conclusions. As stated, in reviewing the sufficiency of
a complaint to withstand a section 2—615 dismissal motion, we
construe all well-pleaded facts in the light most favorable to the
plaintiff and takethosefactsand all reasonabl einferenceswhichflow
from those facts as true. King, 215 Ill. 2d at 11-12. In the specific
context of afacial challenge, aplaintiff must set forth morethan mere
conclusions to support alegations that the challenged enactment is
arbitrary, capricious and unreasonable, and that it is invalid in its
entirety and in al applications. Therefore, plaintiff’s conclusory
statements are not to be consdered. We further observe that all facts
apparent from the pleadings, including the exhibits attached thereto,
may be considered. Haddick v. Valor Insurance, 198 111. 2d 409, 414
(2001); 7351LCS5/2—606 (West 2004). Plantiff attached as* Exhibit
C” to her amended complaint a copy of Ordinance 2005-02, which
enacted the amendments to the Hinsdale zoning code of which
plaintiff complains. The ordinance reveals that Hinsdal e enacted the
zoning amendmentsafter theboard of trusteesimposed thetemporary

*We note that the circuit court also found that plaintiff’s allegation that
the zoning code amendments diminished her property value by several
thousand dollars was conclusory, asit failed to set forth supporting facts.
Although we agreethat theallegation was conclusory, it wasa soirrelevant
to plaintiff’s facial challenge to the amendments, as it focused upon the
alleged impact of the changes upon plaintiff’s particular parcels of
property, rather than upon a general infirmity rendering the ordinance
invalid under all circumstances.
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moratorium “to assure the proper, necessary and appropriate balance
of uses and businesses whose principal operations generate retail
sales tax and uses and businesses whose principal operations do not
generate retail sdestax.” In addition, the ordinance reflects that in
October 2004 the Hinsdal e planning commission conducted a public
hearing on the proposed amendments and ultimately recommended
that theboard of trusteesapprovethem. Thisbackgroundinformation,
in conjunction with the facts pled in plaintiff’s amended complaint,
showsthat Hinsdal e enacted the challenged amendmentsto itszoning
code after months of gathering information, commissioning a study
by Gruen, holding meetings and public hearings, and receiving input
and approval from its Plan Commission. It was reasonable and
legitimate for Hinsdale to conclude that the continued vitality of its
businessdistrictsrequired an appropriate bal ance between businesses
that provide sales tax revenue and those that do not, and its passage
of the challenged amendments precluding new banks and financial
institutions from locating on the ground floors of buildings in the
designated districts because they impose an opportunity cost in
foregonetax revenueisrationally reated to that purpose. Therefore,
plaintiff hasfailed to state a claim upon which relief can be granted,
and the appe | ate court properly affirmed the circuit court’ sdismissal
of plaintiff’s amended complaint pursuant to section 2—615.

CONCLUSION

For the foregoing reasons, the judgment of the appelate court is
affirmed.

Affirmed.

JUSTICE FITZGERALD took no part in the consideration or
decision of this case.
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