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 RECOMMENDED ACTION OF THE EXECUTIVE DIRECTOR 
 
 Ratify the Agreement dated December 31, 2008, relating to the research corporation 
known from that time until the present as Sanford Research/USD and governed by the University 
of South Dakota and Sanford Health.  Approve the University of South Dakota withdrawal from 
the active governance of Sanford Research/USD, and authorize President of the University of 
South Dakota, the Executive Director of the Board and other Board officials to perform those 
acts and to execute those documents necessary to that end. 

SOUTH DAKOTA BOARD OF REGENTS 
 

Committee on Academic and Student Affairs 
 

AGENDA ITEM: II – E 
 

DATE: June 19-20, 2013 
 

****************************************************************************** 
 
SUBJECT: Sanford Research/USD  
 
 Beginning 1998, the University of South Dakota and Sanford Health (then operating as 
Sioux Valley and Health Systems) created, governed, and operated a nonprofit corporation to 
further joint research.  In the course of time, Sanford Health sought to expand its complement of 
clinician researchers and to assume greater degrees of involvement in the day to day 
administration of research conducted through the corporation, while University medical 
researchers tended to route their activities through USD’s principal research, grants, and 
intellectual property administration. 
 
 By 2008, Sanford Health began to assemble its own research staff.  Sanford Health 
proposed to redraw the articles of incorporation and bylaws in order to enable it to control the 
corporate governance and operation.  As negotiations progressed, an agreement was made to 
allow Sanford Health to move forward with its project in exchange for cash payments to USD 
that would approximate the direct and in kind contributions that USD had made in the 
corporation through the end of that year.   
 

USD’s cumulative contributions were valued at $8,561,161.  A writing was drawn to 
amend the 1998 agreement between USD and Sanford Health and to describe the essential 
elements of the changes that would be made to corporate governance and operations.  The 
agreement provided for annual payments to USD of $1,000,000 from 2009 through 2017; 
$8,000,000 in the aggregate.  Additionally, USD would appoint four of the nine corporate 
directors on the reorganized corporate board.   
 

On December 10, 2008, the final text was approved by USD.  The final text also 
amended the 1998 agreement by adding the Board of Regents as a party.  The execution 
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documents were not ready for the Board’s December 17-18, 2008 meeting.  Then President 
Jewett executed an agreement on behalf of the Board a document dated December 31, 2008 
(Attachment I). 

 
In the meantime, Sanford Health and USD resumed their conversations relative to the 

governance and operation of the research corporation.  They now agree that Sanford Health 
should assume full responsibility for the governance and operation of the corporation, which is to 
be renamed as Sanford Research.  As was the case with the earlier amendments, this change in 
corporate governance will have no effect on opportunities or incentives for joint research. 

 
A new agreement has been drawn to reaffirm those portions of the 2008 agreement that 

addressed the transition from co-equal responsibility for governance and operation to an 
arrangement that vests control with Sanford Health (Attachment II).  The new writing reaffirms 
the financial terms offered to USD, although it reduces the number of USD appointed directors 
to one. 
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ACKNOWLEDGEMENT AND AGREEMENT 
  
THIS ACKNOWLEDGEMENT AND AGREEMENT (“Agreement”) is entered into as of this 
_____ day of ________, 2013, by and between Sanford Health (“Sanford”), the South Dakota 
Board of Regents (the “Board of Regents”) and the University of South Dakota, for and on 
behalf of the Sanford School of Medicine (“USD/SSOM”). 
 
 WHEREAS, Sanford and the South Dakota Board of Regents and USD/SSOM entered 
into an agreement related to the operation and governance of Sanford Research/USD on 
November 2, 1998 (the “Membership Agreement”);  
 
 WHEREAS, in 2008, Sanford and USD/SSOM desired to restructure Sanford 
Research/USD (“SRUSD”) and memorialized certain objectives with respect to the future 
support of research objectives of SRUSD in an agreement by and between Sanford, the Board of 
Regents and USD/SSOM dated December 31st, 2008 (the “Restructure Agreement”);  
 
 WHEREAS, Sanford and USD/SSOM consented to the adoption of a Writing In Lieu Of 
Special Meeting of Members of SRUSD dated April __, 2013, and amended SRUSD’s Articles 
of Incorporation and Bylaws (the “Amendments”). 
 
 WHEREAS, the parties desire to enter into this Agreement to recognize certain 
continuing obligations under the Restructure Agreement. 
 
 NOW, THEREFORE, it is mutually agreed by and between the parties as follows: 
 

1. Notwithstanding the Amendments, Sanford acknowledges, agrees and affirms 
the terms and conditions of Section 4 of the Restructure Agreement and that 
said terms shall remain in full force and effect for the intended term thereof. 
The parties acknowledge that SRUSD (funded by Sanford) has heretofore paid 
$3.5 million in research funding support to USD under said Section 4 of the 
Restructure Agreement. 

 
2. Sanford (and SRUSD) covenant and agree that, until the earlier of April 30, 

2017 or the date on which Sanford or SRUSD engages in a merger, 
consolidation or change in control with an entity primarily engaged in 
research and with assets or annual revenues in excess of $50M, SRUSD shall 
invite one (1) individual designated by USD/SSOM to serve on the SRUSD 
Board of Directors. 

 
3. The Membership Agreement between the parties dated November 2, 1998 

shall be of no further force and effect. 
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IN WITNESS WHEREOF, the parties have executed this Acknowledgement and Agreement as 
of the day and year first written above. 
 
 
SANFORD HEALTH    UNIVERSITY OF SOUTH DAKOTA 
    on behalf of Sanford School of Medicine 
 
By:_____________________________  By:______________________________ 
 
Its:_____________________________  Its:______________________________ 
 
 
THE SOUTH DAKOTA BOARD 
OF REGENTS 
 
By:_____________________________ 
 
Its:_____________________________  
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