
HUMBOLDT STATE UNIVERSITY CENTER 
BOARD OF DIRECTORS 

Regular Meeting on Thursday, September 10, 2020 
Zoom Meeting ID: https://humboldtstate.zoom.us/j/91029628783 

5:15 PM PST 
 

Minutes 
 
 

Directors Present:  Jeremiah Finley, Jourden Lamar, Steve Martin, Armeda Reitzel,  Mark 
Rizzardi, Lynne Sandstrom, Eboni Turnbow, Amanda Hubacek 

 
Directors Absent: None 

SUBJECT: Approval of Agenda 

MOTION: It was moved (Reitzel) and seconded (Sandstrom) to approve the Agenda. 

ACTION: The motion was approved. 

SUBJECT: Approval of Minutes of May 7, 2020 and August 6, 2020 
 

MOTION: It was moved (Reitzel) and seconded (Martin) to approve the Minutes. 

ACTION: The motion was approved. 

Seating of New Board Members – Lamar reports a conflict of the appointee for UC. The bylaws state the 
AS President has to be present and they don’t have a designee. Finley is the Student at Large position and 
he would like to keep that position. Lamar requests an amendment to allow Lopez to sit as the AS 
President. 

 
Sandstrom questioned if the RHA position is not filled or if there is a vacancy to fill it. 

 
Turnbow reports because there is no term or designee in the bylaws, Finley is recommending Lopez to 
be his designee and the motion would be to fill that. Turnbow recommended if Finley is the AS 
President it would make more since for him to stay in that role and then Lopez serve as the member at 
large. 

 
Finley reports in accordance with the UC bylaws, an AS member can also be elected as a Student at 
Large representative.  Looking at the AS constitution when the Presidency is vacant or AS President is 
absent in their duties, the Vice President assumes their role. Finley states will not be taking the position 
of AS President on the UC Board, leaving that position absent. 

 
Turnbow questioned why Finley can’t serve as AS President on the UC Board. 

 
Finley reported he is the AS President and the two-year representative and can’t serve both positions. 

 
Martin reports Finley’s AS President term on the UC Board is a one year term and the Student at Large 
position is a two year term.  It is Finley’s preference to serve his two year term. 

 
Sandstrom reports Finley is the AS President and the UC Board has seat for the AS President. It is not 
appropriate to decline one seat for another. With Finley filling the AS President seat, it leaves a vacant 
Student at Large seat which could be put out for recruitment. 

 
Turnbow requested Lamar pulling up the UC bylaws to confirm it states the AS President has to serve on 
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the UC Board as the AS President position. 
 

Lamar reports the Bylaws state: seven (7) students: four (4) shall be ex-officio members consisting of the 
AS President, AS Student Affairs Vices President, RHA President or designee, one other student 
appointed by the  RHA, and three student at large. 

 
Martin questioned why the bylaws state the RHA President or designee where as they state only AS 
President and that possibly the bylaws could be changed at some point to reflect AS President or 
designee. 

 
Sandstrom requests reviewing the bylaws as a future agenda item. 

MOTION: To seat Lamar as AS Student Affairs Vice President, Ex-Officio 

ACTION: It was moved (Martin) and seconded (Reitzel) 

MOTION: To seat Miller as RHA President, Ex-Officio 

ACTION: It was moved (Reitzel) and seconded (Martin) 

MOTION: To seat Finley as AS President 

ACTION: It was moved (Martin) and seconded (Turnbow) 
 
 

Official Reports: 
Chair’s Report- 

Lamar reports wanting to make sure the rules are followed Roberts’s Rules of Order and the following 
Zoom guidelines (e.g.: raise hands if you would like to request to speak. Voting: check yes in the 
participants list to indicate in favor, check no in the participants list to indicate not in favor & raise hands 
to indicate abstentions. Members of the public outside of public comment may only be allowed to address 
the board if a board member yields time and this  is subject to the chairs approval)-please do not use the 
chat setting/feature to circumvent  procedure, all chat items will not be considered as comments to be 
addressed by the Board of Directors & I encourage Board members to not endorse chat messages. 

 
 

Acting Interim Director’s Report- 
Todd Larsen reports having a third UC management meeting. Dining is doing great with the J and 
College Creek Market Place open and averaging about 850 transactions a day. Chancellor’s office audit 
has begun and 28 interviews are scheduled. The HBAC was visited last Friday and Larson met with 
Bridget, Mairead, and Deserie to go over goals and needs for the facility. 

 
Election of Officers 

 

MOTION: To seat Finley as UC Chair 
 

ACTION: It was moved (Lamar) and seconded (Reitzel) 

Vice Chair is tabled until the next Board Meeting 

MOTION: To seat Sandstrom as Secretary/Treasurer 

ACTION: It was moved (Martin) and seconded (Rizzardi) 



Public Comment 
 

Mairead Sardina expressed her concern over the ineffectiveness of the Board. The UC is in the middle 
of turmoil, stress and individual emotionally taxing change. HBAC has major changes happening that 
the Board needs to address. 

 

Genevieve Marchand would like to raise some concerns regarding the situation at the HBAC. The lack 
of follow through with policies that are being asked of everyone else on campus and that were not 
followed for the HBAC. There are concerns regarding the safety for the students who are learning how 
to operate boats, how to run a facility and become professional outdoor leaders. 

 

Martin requested Sardina to elaborate on some of her concerns at the HBAC. The changes at the HBAC 
were done unilaterally with no consultation with the Board. 

 

Mairead Sardina reported concerns with the views of the water ways. There has always been two office 
to overlook the water and upstairs and downstairs. The Alumni and Advancement Foundation have 
commandeered the office. It is unsafe for the City to be putting patrons in the water without an office 
that overlooks the water and docks. 

 

Lopez reports he use to have employment at Center Activities and saw all the amazing work they did. 
There are some concerns with everything going on with Center Activities. Not having these resources 
are effecting everyone. 

 

Deserie Donae requests the USFAC advisor board do a deep look into the appropriate space that actually 
suites the needs of the HBAC. Room 203 should be designated for Fundraising and the space will now 
be designated for programs. Donae was informed the office space will be room 110 which faces the 
road. 

 

Rizzardi reported a lease agreement with City of Eureka and HSU from 2003 and as far as he can, we’re 
in total violation of that agreement. The UC should look into this and address this issue. Rizzardi is 
recommending this be an action item on the next agenda. 

 

Martin reports reading the lease agreement and UC’s violating it in multiple ways. 
 
 

Special Presentation - 
2019-20 Independent Audit Report - 
Amanda McCleary-Moore, Melissa McMahon & Alise Horsley from Moss Adams reported the 
services performed this year are Financial Statements audits. A summarized report is provided over 
internal controls and any finding they may have had. The focus is on revenues, operating expenses, 
pension liability, OPEB assets and deferred and management override of controls. At the conclusion 
of the audit, two reports are issued. The first report is over the financial statements. Based on all of 
the test work, the financial statements management put out are materially correct. The second report 
issued is on internal controls and compliance. This reports any significant deficiency or material 
weakness. Tentatively this is finished and no instances of control deficiencies had been identified. 
The reason this report is tentative is during the week Moss Adams was provided with a memo from 
the President with some concerns. Since this information is known, a couple additional procedures 
need to be applied. Should something come out of this, it could change what come out in the reports. 



At this point there is a clean opinion on the financial statements and no significant deficiencies have 
been identified. 

 
 

MOTION:   To extend the meeting until auditor can finish their presentation - Amended extend 
meeting to 7:30 PM. 

ACTION: It was so moved (Sandstrom) and seconded (Turnbow) - Amended approved. 
 
 

MOTION:   To allow the audit committee to utilize the draft financial statements for the annual 
reporting. 

ACTION: It was moved (Sandstrom) and seconded (Lamar) 
 

Old Business 
Meeting Schedule 2020-2021 – 
MOTION: To approve the UC Board of Directors meeting schedule. 
ACTION: It was moved (Reitzel) and seconded (Sandstrom) 

 
MOTION: Amend the main motion of approving draft schedule as is and adding on two more spring 
semester meetings, April 29, 2020 and May 6, 2020. 
ACTION: It was moved (Reitzel) and seconded (Sandstrom) 

 

Legal Counsel – 
A written motion was made regarding the recognition for independent legal counsel. 

 
General Board Comments – Martin reports Randy Erickson emailed a document to the Board and asked 
that it be included the minutes (see attached). Martin request this be a topic on the next agenda. 

 
Adjournment – 7:30pm 

 
 
 
 
 
 

Minutes Submitted By: 
 
    Chele Shaw                                                    9/25/2020 

 

Chele Shaw, Accounting Technician (filling in for Admin Asst) Date 
 
 

 

Minutes Approved By: 

Jeremiah Finley, Board Chair 

9/25/2020 
Date 



- APPENDIX A -











































































2878 Camino Del Rio South, Suite 115 | San Diego, California 92108 

1 

September 8, 2020 

Humboldt State University Center 
Board of Directors 
1 Harpst Street 
Arcata, CA 95521 

Re: Statement Responding to Inaccurate Public Statements, With Permission from UC Board 

Dear Members of the Humboldt State University Center Board of Directors, students of Humboldt 
State University, and members the community: 

It has come to my attention that on Thursday, August 27, 2020, during the public session held by the 
University Center (UC) Board of Directors, the UC’s acting interim executive director indicated that I 
somehow acted “unethically” or compromised my professional ethics. While honoring the attorney-
client privilege, and with the permission of the UC Board, the following statement is being submitted 
for public consideration to correct the record and the defamatory statements that were made at a 
public meeting. 

Specifically, at the UC Board meeting on August 27, 2020, the UC acting interim executive director 
indicated that he believed he was not treated with due respect when, after asking that a legal review I 
was preparing be presented only to him and not to the UC Board, I informed him that the UC Board 
was my client and that my obligation was to advise and represent the UC Board. The acting interim 
executive director further indicated that it was unprofessional and unethical for me to submit my 
opinion directly to the UC Board. As indicated below, not only was my conduct ethical and 
professional, it was mandatory under the circumstances.  

Generally, a corporation may have shareholders, directors, officers, and employees (known as a 
“constituents”). (Upjohn Company v. United States (1981) 449 U.S. 383; CRPC 1.13.) Under 
California law, however, the activities and affairs of a California nonprofit public benefit corporation are 
“conducted and all corporate powers [are] exercised by or under the direction of the [governing] 
board.” (Corp. Code § 5210(a).) Generally, members of the governing board exercise plenary 
authority collectively; no individual director or officer is authorized to exercise these “corporate 
powers” on the behalf of the corporation unless lawfully delegated by the governing board. (Corp. 
Code §§ 5047; 5140; 5210.) Corporate powers include the ability to enter into contracts. (Corp. Code 
§ 5140.) The governing body is able to designate any individual, employee, committee, or company
as its representative. (Corp. Code § 5210.) 

The legal and ethical obligations of California attorneys are governed by statute, case law and the 
California Rules of Professional Conduct (“CRPC”), which are propounded by the State Bar of 
California and authorized by the California Supreme Court. (See “State Bar Act,” Bus. & Prof. Code §§ 
6000 et seq.) The principal obligations of an attorney include diligence, competence, communication 
and fidelity to the client. (CRPC 1.1, 1.3, and 1.4; Flatt v. Superior Court (1994) 9 Cal.4th 275, 289.) 
The duty of loyalty requires, with few exceptions, a lawyer "to protect his client in every possible way." 
(Anderson v. Eaton (1930) 211 Cal. 113, 116.) California law further provides statutory privilege for 
attorney-client communication and declares all communications presumptively confidential. (Evid. 
Code §§ 917, 954.) 
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The CRPC specifically governs the relationship between an attorney and a client that is an 
organization. (See CRPC 1.13.) Attorneys representing an organization must conform their 
representation “to the concept that the client is the organization itself, acting through its duly 
authorized directors, officers, employees, members, shareholders or other constituents overseeing 
the particular engagement.” (CRPC 1.13(a); see also, Venture Law Group v. Superior Court (2004) 
118 Cal.App.4th 96.) An attorney must also recognize that an organizational client can only act 
through individuals who are authorized to conduct its affairs. (CRPC 1.13 [Comment 1]; see also 
Insurance Co. of North America v. Superior Court (1980) 108 Cal.App.3d 758, 761.)  
 
At the UC Board meeting on August 27, 2020, the UC acting interim executive director expressed 
displeasure that, after his request that my legal opinion be presented only to him and not the UC 
Board, I informed him that the UC Board was my client and that my obligation was to advise and 
represent the UC Board. However, this is required. Specifically, the Rules of Professional Conduct 
require:  
 

In dealing with an organization’s constituents, a lawyer representing the organization 
shall explain the identity of the lawyer’s client whenever the lawyer knows* or 
reasonably should know* that the organization’s interests are adverse to those of the 
constituent(s) with whom the lawyer is dealing. [Emphasis added.] 

 
(CRPC 1.13(f).)  
 
As in the instant matter, “when control of a corporation changes, and particularly when control of the 
corporation is challenged, attorneys will often confront complicated decisions involving personal and 
institutional relationships and loyalties.” (Venture Law Group, supra, at p. 103.) Nevertheless, in such 
circumstances, an attorney “must insure that his or her recommendations for action are clearly based 
on the best interests of the corporation.” (Id.)  
 
The acting interim executive director has further publicly asserted that it was unprofessional and 
potentially unethical for me to provide my opinion directly to the UC Board. However, without divulging 
privileged communications or information, under the circumstances, it was my opinion that this was 
required. California Rules of Professional Conduct Rule 1.13(b) provides the following ethical 
guidance for attorneys where the client is an organization:  
 

If a lawyer representing an organization knows* that a constituent is acting, intends to 
act or refuses to act in a matter related to the representation in a manner that the 
lawyer knows* or reasonably should know* is (i) a violation of a legal obligation to the 
organization or a violation of law reasonably* imputable to the organization, and (ii) 
likely to result in substantial* injury to the organization, the lawyer shall proceed as is 
reasonably* necessary in the best lawful interest of the organization. Unless the lawyer 
reasonably believes* that it is not necessary in the best lawful interest of the 
organization to do so, the lawyer shall refer the matter to higher authority in the 
organization, including, if warranted by the circumstances, to the highest authority that 
can act on behalf of the organization as determined by applicable law. 

 
(Id.; NOTE: “*” refers to terms defined in the CRPC.) 
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Further, Rule 1.13(e) expressly provides: 
 

A lawyer who reasonably believes* that he or she has been discharged because of the 
lawyer’s actions taken pursuant to paragraph (b), or who resigns or withdraws under 
circumstances described in paragraph (d), shall proceed as the lawyer reasonably 
believes* necessary to assure that the organization’s highest authority is informed of 
the lawyer’s discharge, resignation, or withdrawal. 

 
Accordingly, under California law and the applicable Rules of Professional Conduct, I was required to 
inform the UC acting interim executive director that I served the interests of the UC Board, that the UC 
Board was my client, and that my role was to represent and advise the UC Board. 
 
Similarly, after being informed that my legal services are being terminated, it was neither unethical nor 
unprofessional for me to provide my review directly to the UC Board. In fact, it was my ethical 
obligation “to assure that the organization’s highest authority is informed of the lawyer’s discharge,” 
and reasonably believed it to be necessary to refer the matter to the highest authority authorized to 
act on the behalf of the corporation – the UC Board. 
 
Hopefully, this will provide clarification on this matter and correct the record. 
 
Respectfully submitted, 
 
 
 
Rex Randall Erickson 
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