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ESCRS Peter Barry Fellowship 

Fellowship Agreement


THIS AGREEMENT is made on XXXXXXXX

PARTIES:

(1)	The European Society of Cataract and Refractive Surgeons, a UK registered charity with the registration number 1066532, and with an address at 5th Floor, 10 Finsbury Square, London EC2A 1AF (hereinafter referred to as “ESCRS”); 

(2)	XXXXXXXXXXXXXX (the “Fellow”), an individual residing at XXXXXXXXXXXXXXXXXXXX
Each hereinafter referred to as a “Party” and collectively as the “Parties”.

BACKGROUND:
The ESCRS manages an annual Fellowship to commemorate the immense contribution made by the late Peter Barry to European and global ophthalmology, and to the ESCRS. 

The purpose of the €60,000 Fellowship is to allow a trainee to work abroad at a centre of excellence for clinical experience or research, anywhere in the world, for 1 year.  Each trainee shall be 40 years of age, or under, on the closing date for applications and must be an ESCRS member for 3 years at the time of starting the Fellowship.

Each Fellowship aims to support ancillary costs for a specialist training fellowship programme, to be conducted at an Institution of good standing chosen by the Fellow and approved by the ESCRS.  The Fellow has been selected as a suitable candidate to participate in and undertake certain training and research in the field of cataract and refractive surgery, or a related medical field, subject to the terms of this Agreement.  

TERMS:
It is agreed as follows:

1. DEFINITIONS

In this Agreement, unless the context otherwise requires, the following expressions shall have the following meanings:

“Agreement”			means this fellowship agreement, its recitals and annexes.

“Background”	means any IP and background research materials in the same or related fields to the research conducted in the course of the Fellowship, whether or not patentable or otherwise susceptible to IP protection, developed, owned, licensed to or otherwise Controlled by the Fellow as at the Effective Date, or which is developed by or licensed to the Fellow during the Term.  For the avoidance of doubt, any such Background shall be identified and listed in Annex IV.

“Confidential Information” 	means any and all confidential information in whatever form disclosed by or on behalf of a party for or in connection with the Fellowship (or any part of it), whether orally or directly in writing or whether eye readable, machine readable or in any other form, together with all modifications, and adaptations thereof (when reduced to writing within 10 days of disclosure), including, without limitation, the form, materials and design of any relevant software (including source and object code) or equipment or any part thereof, the methods of operation and the various applications thereof, processes, formulae, plans, business plans, strategies, data, know-how, ideas, inventions, designs, photographs, drawings, specifications, technical literature, information relating to employees, customers, subscribers, registered students, suppliers or content providers and any other material made available by or on behalf of one party to a second party in connection with the performance of the Fellowship, whether before or after this Agreement is entered into, and provided that such information is by its nature clearly confidential and marked or designated as confidential or proprietary. 

“Control” or “Controlled”	means with respect to a particular item of information, material or IP right, that a party owns or has a license to such item of information, material or IP and/or has the ability to grant to another party access to and/or a license and/or a sub-license to use such item as provided for herein.

“Effective Date” 	means the date first written herein. 

“Fellowship”	means an award of funding from the ESCRS, not to exceed €60,000 (sixty thousand euros), to be used by the Fellow solely in support of a 1-year programme of training and/or research at the institution in the field of cataract and refractive surgery, or a related medical field, as more fully described in Annex II.

“Fellowship Start Date”	means the date of XX.XX.2022, as identified in Annex I, being the date upon which the Fellow starts the Fellowship at the Institution;

“Intellectual Property” or “IP” 	means knowledge, ideas, concepts, data, discoveries and inventions including, but not limited to, Know-How, materials, patent rights, copyright, trademarks, design rights, service marks, rights in confidential information, trade secrets, moral rights, topography rights, rights in databases, whether or not registered or registrable and including registration and applications for registration of any of these rights, and all rights and forms of protection of a similar nature or having equivalent or similar effect of any of these anywhere in the world.

“Institution”	means a medical institution, clinic, hospital or University facility of good standing, as identified by the Fellow, and as more fully described in Annex I.

“Know-How” 	means unpatented technical information (including, without limitation, information relating to inventions, discoveries, concepts, methodologies, models, research, development and testing procedures, the results of experiments, tests and trials, manufacturing processes, techniques and specifications, quality control data, analyses, reports and submissions) that is not in the public domain.

“Results” 	mean all data or IP, whether protectable or not, in the results, information and Know-How first reduced to practice, conceived, created, developed or generated solely or jointly during the Term and/or in the performance of the Fellowship, other than the Background.

“Supervisor”	means the member of academic or clinical staff acting as the nominated representative of the Institution responsible for the supervision of the Fellow in the performance of their duties at the Institution; namely:		
	Institution Supervisor:  XXXXXXXXXXXXXXX
	Address: XXXXXXXXXXXXXXXXXXXXXXXX
	Email:	
	Mobile Phone:			

“Term” 	means the period of time from the Effective Date herein to the conclusion or termination of any agreement or engagement between the Fellow and the Institution, as detailed in Annex III.




1.	APPLICATION OF INSTITUTION AGREEMENT

1.1 This Agreement may be read in conjunction with any terms and conditions of the Institution’s letter of offer, or agreement, as set out in Annex III of this Agreement. Awards made by the ESCRS may only be drawn down by the Fellow following delivery by the Fellow of written confirmation from the Institution to act as the host institution for the Fellow for the duration of the Term. 
 
1.2 Any agreement, engagement, employment, sabbatical or similar arrangement made or agreed between the Fellow and the Institution shall be completed and agreed by the Fellow and the Institution prior to the date of travel, as contemplated in the Institution’s letter of offer included in Annex III.	

1.3 A final and signed copy of any such agreement, engagement, employment, sabbatical or similar arrangement made or agreed between the Fellow and the Institution shall be delivered to the ESCRS within 60 (sixty) days of the Effective Date of this Agreement.


2.	PERFORMANCE OF FELLOWSHIP

2.1	The Fellow undertakes and agrees:

(a) to engage full-time in the Fellowship at the Institution under the direction and supervision of the Supervisor for the Term;

(b)	to take part in the efficient implementation and completion of all relevant duties and responsibilities assigned by the Institution, and to cooperate and use reasonable endeavours to perform and fulfil, promptly and on time in accordance with all applicable laws and with due regard to the health and safety of those involved in the carrying out of that work, all of its obligations under this Agreement as may be reasonably required from it and acting at all times in a manner of good faith; 

(c)	to make a positive commitment and contribution to the attainment of the objectives of the Fellowship and to comply with reasonable instructions or guidance received from or on behalf of the Institution in connection with the Fellowship; 

(d)	at all times, and in all respects, to comply with the policies, procedures and rules of the Institution (and of each other host institution, where and to the extent the Fellow is required to access the premises, facilities, equipment and/or information or materials of such other host institution for or in connection with the Fellowship), including without limitation, all security, health and safety and other applicable policies and with any manufacturer’s guidelines regarding access to and use of the equipment and/or premises of such host institution;

(e) to provide such reports and information as the Institution and/or the ESCRS may require from time to time in relation to the progress and/or outcome of the Fellowship and/or the Results;

(f) not to knowingly use any information, as part of a deliverable supplied hereunder, or in the design of such deliverable, or not to knowingly use any information supplied hereunder, or any proprietary rights of a third party in respect of which the Fellow does not have a right to use or grant such rights and privileges as may be required; and

(h)	to conduct the Fellowship in all respects in accordance with the terms and conditions of this Agreement and the Institution’s letter of offer or agreement.  


3.	FINANCIAL PROVISIONS

3.1.	General Principles

	The Parties hereby acknowledge and agree that the Fellowship from the ESCRS is solely intended to support certain limited ancillary costs of the Fellow, which may be incurred in undertaking training and/or research at a centre of excellence of clinical experience or research.  While independent arrangements may be made between the Fellow and the Institution directly during the Term, any such arrangements shall be made solely between the Fellow and the Institution.  The ESCRS shall bear no responsibility or liability, of any nature whatsoever, beyond the maximum value of the Fellowship identified in this Agreement. 

3.2.	Award

	3.2.1  In consideration of the performance of its obligations under this Agreement and the Fellowship, the ESCRS shall for the Term pay the Fellow a stipend not to exceed €60,000 (sixty thousand euros), in accordance with the payment terms set out under Annex I.

3.2.2  The intention of the Fellowship is philanthropic in nature, to be used only for the benefit of the Fellow to facilitate work abroad at a centre of excellence for clinical experience or research in the field of cataract and refractive surgery, or a related medical field.  

3.2.3  The Fellow hereby warrants and represents that all sums paid by ESCRS, or any part thereof, shall be used solely, directly and exclusively for the purpose of supporting necessary expenses incurred in conjunction with taking up the Fellowship at the Institution.

3.3      Payments

Payments are intended to cover the costs, travel, set-up and other expenses solely and exclusively connected to the proper performance of the Fellowship. 

3.4	Income Tax and Status as Employee / Non-Employee

	The Fellow and the Institution may come to whatever arrangements they see fit in respect of supporting trainees who are awarded scholarships or fellowships in accordance with good practice.  The Fellow will be solely responsible for ensuring that any employment or tax obligations are compliant and consistent with any and all relevant tax codes and jurisdictions pertinent to taking up the Fellowship, and that any liabilities, payments or disbursement in settlement of employment or taxation matters are made in an accurate and timely manner.  

	For the avoidance of doubt, the Fellow hereby acknowledges and agrees that by its receipt of the Fellowship, the Fellow shall deal directly with the Institution in respect of all employment or engagement matters and that the Fellow will be solely responsible for the filing of all necessary returns and discharging any and all personal tax liabilities, where so ever they may arise, as and when they fall due.  The Fellow further acknowledges and agrees that the ESCRS shall have no liability whatsoever in any respect for any remuneration, taxation or financial matters arising in connection with the Fellow accepting a position at the Institution.   


4. 	INTELLECTUAL PROPERTY

4.1 The Background is owned and/or Controlled by the Fellow or the Institution that developed or licensed it.

4.2 Insofar as may be required, the Fellow will endeavor to support their training or research obligations through the reasonable provision of any Background, to the extent necessary for the performance of the Fellowship.

4.3 The Results and all IP in the Results shall be managed in accordance with any terms and conditions as may be set forth by the Institution in which such Results or IP are created.  

4.4 The Fellow undertakes and agrees to promptly identify all discoveries, developments, know-how and inventions (including potentially patentable inventions) and all other Results, made, discovered, created or invented in whole or in part by the Fellow during the course of the Fellowship, subject always to the policies and confidentiality obligations of any other stakeholders.  


5. 	CONFIDENTIAL INFORMATION

5.1 Both Parties acknowledge that the Confidential Information is proprietary information of the owning Party [and/or its licensors], the disclosure of which could adversely affect the business or academic interests of the Parties and result in economic harm.  Both Parties hereby undertake and agree: 

(a) to maintain the Confidential Information in strict confidence;

(b) save as provided in this Agreement, not to divulge any of the Confidential Information to any third party; 

(c) not to copy, disseminate, or make use of the Confidential Information other than for the purpose of the Fellowship, except as may be expressly authorized in writing by the ESCRS;

(d) to take or to permit to be taken only such copies of any document or other material (in whatsoever medium) embodying any of the Confidential Information as are reasonably necessary for the purposes of the Fellowship;

(e) subject to Clause 5.3(d), if and to the extent a Party receives any communication requesting disclosure of any of the Confidential Information or indicating an intention to obtain the Confidential Information, the Party will promptly, and by the most timely means possible, communicate to the Supervisor and/or the ESCRS the fact that the communication has been received and all details of the same and shall cooperate in taking all reasonable steps to ensure insofar as is possible that the Confidential Information is maintained in the strictest confidence; and 

5.2. The obligations of confidentiality and non-use set out above shall continue in full force and effect for the Term and for a period of five (5) years thereafter or shall survive the early termination howsoever arising of this Agreement.

5.3. The obligations of confidentiality and non-use under Clause 5.2 shall not apply to Confidential Information which:

(a) is or becomes publicly available, other than as a result of a breach of this Agreement, or becomes lawfully available to a Party from a third party who, to the best of the Party’s knowledge, information and belief, is free from any confidentiality restriction; 

(b) was already in the possession of the Party (as shown by its pre-existing written records) before it was disclosed;

(c) was independently developed by the Party without reference to, reliance upon or use of the Confidential Information; 

(d) the Party is required to disclose:

(i) by law;
(ii) by any Court procedure; or
(iii) by any rule or regulation of any governmental or other competent authority,

provided that, insofar as is practicable to do so, the Party shall, to the extent possible and permissible under applicable law, consult with the Institution or the ESCRS, whichever the case may be, prior to such disclosure with a view to agreeing its timing and content;

(e)	is or was expressly approved in writing for disclosure by the owning Party in advance of its disclosure, e.g., in accordance with the procedures outlined in Clause 6.


6.	REPORT, PUBLICATIONS AND PRESENTATIONS

6.1	In consideration of the Fellowship, the Fellow shall deliver a written report to the ESCRS no more than 30 (thirty) days following the first year anniversary of the Effective Date.  Any written report shall be comprehensive in nature and shall follow a formal report structure, to the satisfaction of the ESCRS.  Subject to the discretion of the ESCRS Executive, the Fellow shall provide a formal presentation on the Fellowship, Results, activities and outcome(s), at a date and time convenient to the ESCRS.  The Fellow further agrees to participate in all reasonable promotion and support activities in respect of future Fellowship awards and progammes.  

6.2	The ESCRS, in pursuant of its aim of education and disseminating knowledge, promotes the dissemination by authorized personnel of the general scientific findings of research and training (or any part thereof) at academic conferences and seminars, or in learned journals.  The Fellow, in the pursuance of the Fellowship and the furtherance of their academic career, are encouraged to make similar publications in relation to the Fellowship.  

6.3	With regard to any proposed announcement, publication, presentation or disclosure (in any form) by the Fellow, for or in connection with the Fellowship and/or the Results, the Fellow shall, following consultation with the Supervisor as required, furnish a copy of the proposed publication to the ESCRS in advance of making the proposed publication.

6.4	All publications must acknowledge the contribution of the ESCRS in accordance with normal academic standards. Such referencing or acknowledgment shall include a statement that the publication and content was supported by an “ESCRS Peter Barry Fellowship Award”.

6.5	Where appropriate, the Fellow shall endeavor to submit any proposed manuscripts for publication, generated in part or in whole during the Term of the Fellowship, to the Journal of Cataract and Refractive Surgery.
	
	
7. 	TERMINATION

7.1 This Agreement and the Fellowship shall commence on the Effective Date and continue for the Term.  

7.2 In the event of a material breach by the Fellow of its obligations under this Agreement, which is either incapable of remedy, or is not remedied to the reasonable satisfaction of the ESCRS within thirty (30) calendar days of a written notice from the ESCRS specifying the breach and requiring remedy, the ESCRS may terminate this Agreement forthwith on notice.

7.3 If for any reason, the Fellow is not able to participate in the Fellowship, he/she must inform the ESCRS and the Supervisor, in writing, no later than one (1) week after becoming aware of the issues preventing it from continuing the Fellowship.

7.4 The ESCRS reserves the right to suspend or withhold payment of the Fellowship (or any part thereof) in the event of any failure by the Fellow to perform its obligations under this Agreement.  

7.5 In the event this Agreement and/or the Fellowship is terminated pursuant to Clause 7.3 or 7.4, the ESCRS, at is discretion, may require repayment of part or all of the Award and the Fellow shall promptly repay all such sums upon demand. 


8. 	DISPUTE RESOLUTION

8.1	The Parties shall use their respective best efforts to resolve amicably any dispute between them arising out of or in connection with this Agreement.  

[bookmark: _DV_M221]8.2	If the Parties are unable to resolve the dispute within thirty (30) days (or such longer period as the Parties may agree) then the matter may be referred by either Party to an independent person, nominated by agreement between the Parties, such nominee to hold suitable expertise as it relates to similar agreements and/or fellowships (the “Expert”).  If the Parties cannot agree on said nominee within seven (7) days, either Party may request the President for the time being of the Law Society of England or Ireland to nominate the Expert. The Parties agree to accept any such nomination.  The Expert shall determine how the Expert fees should be allocated between the Parties however, in the absence of any such determination, the Parties should share the Expert fees equally.

[bookmark: _DV_M224]8.3	Nothing in this Agreement shall limit a Party's right to seek injunctive or interlocutory relief at any time from any court of competent jurisdiction to prevent or restrain (a) an infringement of IP rights and/or (b) the violation of any obligation of confidentiality under this Agreement.

	 
9.	GENERAL

9.1 This Agreement contains the entire agreement between the Parties and supersedes all prior oral, or written representations, understandings, or agreements with respect to the subject matter hereof. 

9.2	The Fellow shall not be entitled to assign any of its rights or obligations under this Agreement.

9.3	No delay or failure of a Party in enforcing against another Party any term or condition of this Agreement and no partial exercise by a Party of any right hereunder shall be deemed to be a waiver of any right of that Party under this Agreement.

9.4	Any changes to this Agreement must be agreed in writing by each of the Parties.  

9.5	Each Clause of this Agreement is severable if deemed void, illegal or unenforceable by a court or competent authority.

9.6	The laws of England shall govern the validity, constructions and performance of this Agreement.  Any dispute arising under, or in connection with, this Agreement shall be subject to the non-exclusive jurisdiction of the English courts to which the Parties to this Agreement hereby submit.

ANNEX I



	
Fellow Name:
	

	
Fellow Address:
	Tel. 
E-mail: 

	
Funding:
	
ESCRS Peter Barry Fellowship 


	
Funding Source:
	
ESCRS


	
Award:

	
The €60,000 Award shall be payable in four equal installments as follows:
1. First stipend payment, within 14 (fourteen) calendar days of the Effective Date);
2. Second stipend payment, within 14 (fourteen) days of the Fellowship Start Date;
3. Third stipend payment, within 90 (ninety) days of the Fellowship Start Date;
4. Final stipend payment, within 180 (one hundred and eighty) days of the Fellowship Start Date;
The Fellow shall promptly notify the ESCRS by email to acknowledge the receipt of each quarterly drawdown, each of which shall be paid by electronic bank transfer, as nominated by the Fellow prior to the Effective Date.


	
Fellowship Start Date:

	


	
Fellowship End Date:

	


	
Institution:

	Tel.: 
E-mail: 

	
Institution Project / Reference No.:

	
Peter Barry Fellowship: 

	
Supervisor:

	
Email:  
Mobile Phone:  


	
Corporate Sponsor (if any):

	
Y/N





ANNEX II

FELLOWSHIP

Please insert a brief narrative describing the location, purpose, duration, commencement date and completion date of the Fellowship





ANNEX III

INSTITUTION LETTER OF OFFER OR AGREEMENT
 

Please insert a screengrab/scan of the relevant communication from the proposed Institution confirming your placement and dates of attendance as a Fellow:






ANNEX IV

LIST OF BACKROUND OWNED OR LICENSED BY THE FELLOW 




If no Background IP is to be used or licensed, please include a statement to confirm that no Background IP is to be used or licensed in the Term of the Fellowship




IN WITNESS HEREOF THE PARTIES HAVE CAUSED THIS AGREEMENT TO BE DULY EXECUTED AS OF THE DATES BELOW:


FOR AND ON BEHALF OF THE ESCRS


Authorized Signature: 

Typed/block capital Name:

Title: ESCRS Treasurer

Date:


Authorized Signature:

Typed/block capital Name:

Title: ESCRS Chief Executive Officer

Date:


FOR AND ON BEHALF OF THE FELLOW


Signature: 
                   
Typed Name:  

Title: 

Date: 
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