EXHIBIT 7

MODEL AGREEMENT OF INDIVIDUAL INVENTOR

This agreement (the “Agreement”) is made and entered into as of the   day of __________, 200_ by and among the FONDATION LEDUCQ having its administration offices at 1, rue Laurent Pichat – 75116 Paris, France (“FLQ”), and ____________________ (“Member”), an individual, with an address at ________________________ having a professional appointment at _________________ (“Institution”), a research institution with an address at _______________.

WHEREAS,
A.
The Member is a member of a Network funded by FLQ, 10 CVD ___,pursuant to a Research Agreement dated ___________, 20__ the “Research Agreement”), whose purpose is to accomplish, together with other individual and institutional members, a specific scientific research project described in the Research Agreement. As a condition of such funding, FLQ requires that all individual Members either (a) agree to assign to his or her Member Institution his or her rights in any Invention (as defined below) or (b) enter into an Agreement directly with FLQ in which he or she agrees to manage any such Invention in a manner consistent with Article 9 of the Research Agreement;
B.
Under the policies of the Institution with which Member is affiliated, the Member has no obligation to assign Inventions to the Institution and is free to dispose of any Inventions in his or her discretion; 
C.
Member has therefore agreed to manage any Inventions in accordance with this Agreement; and
D.
All capitalized terms shall have the meanings set forth in the Research Agreement.

NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS:
Article 1:  Term
1.1
This Agreement shall be effective as of _______________ and shall continue for the term of the Research Agreement, subject to survival of certain provisions as stated below.

Article 2:  Ownership and Intellectual Property
2.1
Both during and after the Term, Member shall report to FLQ and the Coordinators (as defined in the Research Agreement) all inventions, whether patentable or not, arising out of research supported in whole or in part by FLQ which are reduced to practice, subject of a patent application and/or which are licensed or otherwise commercialized (“Inventions”).  FLQ may terminate the Research Agreement pursuant to Section 12.2 thereof with respect to Member if he or she breaches Member’s obligations under this Section 2.1.  At a minimum, during the Term, Member shall notify the Coordinators at least thirty (30) days prior to the date each Progress Report is to be submitted under Section 6.4 of the Research Agreement of any and all of the following events related to the Project:  (a) submission of an Invention disclosure; (b) filing of a patent application; (c) patent issuance; (d) licensing or other commercial transactions; and (e) termination of licenses or disputes with licensees.  At a minimum, after the Term and for so long as any Inventions are subject to any intellectual property protection, Member shall notify FLQ of any and all of the events described in the preceding sentence on an annual basis, commencing with the first anniversary of expiration or termination of the Term.

2.2
Member agrees not to abandon any patent application or other intellectual property protection relating to any Invention without sufficient prior notification to FLQ to enable such application or protection to be assigned to FLQ, unless prohibited by applicable law, regulation, or terms of another applicable grant.

2.3
Member agrees not to assign its rights, except to an invention management organization, in which case such organization shall agree to be bound by the applicable terms of this Agreement, relating to any Invention without FLQ’s prior written consent.

2.4
FLQ shall participate in the income derived directly or indirectly from commercialization of any and all Inventions.  FLQ’s share of such income shall be negotiated in good faith by FLQ and the Member within one (1) year after reporting of the Invention to FLQ pursuant to Section 2.1.  The amount of FLQ’s participation shall be guided by the principle that FLQ’s sharing of income shall be proportionate to FLQ’s proportion of support for the work or research giving rise to the Invention.  In the event that any income is due to FLQ pursuant to this Section 2.4, FLQ shall designate the recipient to whom any such payment shall be made.

2.5
In the event that Member intends to form a company to commercialize an Invention, it shall consider in good faith offering FLQ, on terms comparable to those offered to other investors, an opportunity to invest in any such company.

2.6
If no effective steps have been taken within three (3) years of issuance of a patent or grant of a license, whichever occurs first, relating to any Invention, or other clear determination of commercial value, to bring the Invention to practical or commercial application on terms that are reasonable in the circumstances, the Member and FLQ shall discuss in good faith what steps, if any, should be taken to accomplish the practical or commercial application of the Invention.  Such steps may include (a) assignment of the Invention to FLQ, unless prohibited by applicable law, regulation, or terms of another applicable grant; (b) cancellation of any outstanding exclusive licenses; (c) granting of non-exclusive licenses on a royalty-free basis or on other terms that are reasonable in the circumstances; or (d) other reasonable disposition of such rights in and to the Invention.

2.7
This Article 2 shall supersede and replace Article 9 of the Research Agreement with respect to the Member.
Article 3:  GENERAL
3.1
This Agreement, together with the Research Agreement, represents the entire agreement of the parties relating to the subject matter hereto, and supersedes all previous discussions, representations, and understandings related to the subject matter of this Agreement.  

3.2
Except as expressly set forth above, Member shall be bound by all of the terms and conditions of the Research Agreement.
IN WITNESS WHEREOF, the parties hereto agree to participate in this Agreement  in accordance with the terms and conditions contained herein, and have caused this Agreement to be executed by their duly authorized representatives as of the date first above written.
FONDATION LEDUCQ: 

MEMBER:
By:













Name: David Tancredi



Name:
Title:  Scientific Director
