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1. Scope of Services 

1.1. Talkin’ Things S.A. ("TT") shall provide New Product 
Development ("NPD") services in connection with the design and 
development of RFID inlays and labels. 

1.2. NPD services may include, but are not limited to, initial 
technical consultation, feasibility assessment, support in the 
selection of product features and components, antenna selection 
or design, prototyping, laboratory testing, pilot production, 
technical analysis, and assistance during customer qualification 
and homologation. 

1.3. Any product that is manufactured by TT for the first time in a 
given specification, design, or configuration shall be classified as a 
New Product Development ("NPD") project, unless TT's NPD 
Department determines otherwise. 

1.4. Unless otherwise agreed in writing, the NPD process shall 
consist of the following development stages: 

●​ selection of an existing antenna or development of a 
new antenna design; 

●​ prototype samples - typically ten (10) pieces, manually 
bonded on copper-etched antennas; 

●​ Proof of Concept ("PoC") production - typically twenty 
thousand (20,000) pieces for preliminary validation; 

●​ Alpha production - typically up to one hundred thousand 
(100,000) pieces; 

●​ Beta production - typically up to five hundred thousand 
(500,000) pieces. 

1.5. The quantities specified above are indicative only and may be 
modified by TT in its reasonable discretion, taking into account 
technical considerations and the specific requirements of the 
project. 

1.6. In the event that comments, corrective actions, or design 
modifications are identified following evaluation of PoC samples, 
TT may require one or more additional PoC stages prior to 
commencement of Alpha production. 

1.7. PoC, Alpha and Beta productions shall constitute commercial 
production orders and shall be subject to TT's standard 
commercial terms and conditions, provided that such productions 
shall remain under the technical supervision of TT's NPD 
Department. 

1.8. TT may provide prototype samples, production samples, and 
technical documentation, including datasheets. 

1.9. Unless expressly agreed otherwise in writing, the NPD 
services shall not include:​
 (a) assignment or transfer of any intellectual property rights; or​
 (b) full industrial implementation or production scale-up services. 

1.10. Any lead time ("L/T"), delivery date, or order confirmation 
provided by TT in connection with Proof of Concept ("PoC") 
production is provided for estimation purposes only and shall not 
constitute a binding commitment. Such lead times and delivery 
dates may be extended or shortened at TT's sole discretion as a 
result of, including but not limited to, material availability, 
procurement lead times, modifications to the manufacturing 

process or technology, technical challenges encountered during 
development, and the necessity to conduct one or more additional 
production attempts in order to achieve the required technical, 
quality, or performance specifications. 

2. Fees and Payment 

2.1. Depending on the scope and complexity of the project, TT 
may charge development fees, setup and tooling charges, 
prototype and sample charges, and fees for additional iterations or 
modifications. 

2.2. All fees and charges applicable to the NPD project shall be 
specified in TT's quotation and shall be deemed accepted by the 
Customer upon issuance of a corresponding Purchase Order. 

2.3. Unless expressly agreed otherwise in writing, all NPD fees are 
non-refundable and shall not be credited against future orders. 

3. Customer Obligations 

3.1. Prior to commencement of the NPD project, the Customer 
shall provide:​
 (a) a duly completed Technical Requirements Questionnaire 
("KWT");​
 (b) all relevant technical specifications and performance criteria; 
and​
 (c) benchmark samples, if available. 

3.2. Any feasibility study based on benchmark samples shall be 
provided free of charge unless otherwise agreed in writing. 

3.3. Any modification to the Customer's technical requirements 
after commencement of the project may result in additional fees, 
revised schedules, and repetition of one or more development 
stages. 

3.4. The Customer shall be solely responsible for:​
 (a) testing the product in the final application and operating 
environment;​
 (b) obtaining homologation and approvals from end customers 
and other third parties; and​
 (c) determining and confirming the suitability of the product for its 
intended purpose. 

4. Completion and Acceptance 

4.1. The NPD project shall be deemed successfully completed and 
"Mass Production Qualified" ("MPQ") upon the Customer's 
confirmation that the Beta production has been positively 
validated. 

4.2. Notwithstanding the Customer's validation and acceptance of 
Beta production, the final determination as to whether the product 
has achieved "Mass Production Qualified" ("MPQ") status shall be 
made solely by TT in its reasonable discretion. TT may require the 
repetition of Alpha and/or Beta production stages if TT determines 
that additional validation of the manufacturing process, materials, 
components, or other technical elements is necessary to ensure 
stable and repeatable mass production. 

4.3 The Customer shall complete validation of each development 
stage, including prototype samples, Proof of Concept ("PoC"), 
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Alpha production, and Beta production, within sixty (60) days from 
the date of shipment by TT. If, within such sixty (60)-day period, 
the Customer neither:​
(a) provides written confirmation of successful validation; nor​
(b) submits written comments, objections, or requests for 
modifications,​
the relevant samples or production stage shall be deemed fully 
validated and accepted by the Customer without comments and 
without any request for modification. 

4.3. Issuance by the Customer of a Purchase Order for mass 
production shall constitute conclusive evidence of successful 
validation and acceptance of the Beta production. 

4.4. TT shall use commercially reasonable efforts to ensure that 
the RFID read performance of production units is substantially 
consistent with the approved prototypes, subject to normal 
manufacturing tolerances and material variations. 

5. Intellectual Property Rights 

5.1. All intellectual property rights, know-how, designs, technical 
solutions, and development results created, conceived, or used by 
TT in connection with the NPD project shall remain the sole and 
exclusive property of TT. 

5.2. Unless exclusivity is expressly agreed in writing and 
separately compensated, TT shall be entitled to use, modify, 
reproduce, and commercialize the developed solutions for any 
purpose, including for the benefit of other customers. 

5.3. Any intellectual property rights, know-how, technical 
documentation, specifications, drawings, software, trademarks, or 
other proprietary materials owned by the Customer or by a third 
party for which the Customer holds valid rights of use and 
disclosure, and which are disclosed to TT in connection with the 
NPD project, shall remain the exclusive property of their respective 
owners. ​
The foregoing shall apply only to the extent that such materials are 
clearly identified by the Customer in writing as proprietary and 
subject to restrictions, and the Customer expressly grants TT a 
written, non-exclusive, limited authorization to use such materials 
solely for the purposes of performing the NPD project. Such written 
authorization shall specify the scope, duration, and any limitations 
applicable to TT's use of such intellectual property.​
The Customer represents and warrants that it possesses all 
necessary rights, licenses, and authorizations to disclose such 
intellectual property to TT and to permit TT to use it in accordance 
with the terms of the applicable authorization. The Customer shall 
indemnify and hold TT harmless from and against any claims, 
damages, liabilities, and costs arising out of any allegation that 
TT's authorized use of such intellectual property infringes or 
misappropriates the rights of any third party. 

6. Commercial Production Commitment 

6.1. By placing an order for NPD services, the Customer 
represents its bona fide intention to proceed to commercial 
production and undertakes to place production orders consistent 
with the estimated annual volumes previously communicated to 
TT. 

6.2. If TT procures materials subject to minimum order quantities 
("MOQs"), the Customer shall reimburse TT for all related costs in 

the event that:​
 (a) the NPD project is cancelled by the Customer; or​
 (b) the Customer fails to proceed with commercial production. 

7. Pricing and Quotations 

7.1. Any pricing provided by TT for future production prior to 
completion of the NPD project is an estimate only and is based 
upon the assumptions, materials, and process parameters known 
at the time of quotation. 

7.2. Final production pricing may be adjusted if technical, 
manufacturing, or performance-related modifications are required. 

7.3. Unless otherwise stated, quotations for NPD services shall 
remain valid for thirty (30) days from the date of issue. If no 
Purchase Order is received within such period, TT reserves the 
right to revise the quotation. 

8. Termination and Cancellation 

8.1. The Customer may terminate the NPD project at any time by 
written notice. 

8.2. Termination or cancellation shall not relieve the Customer of 
its obligation to pay:​
 (a) all fees accrued through the effective date of termination;​
 (b) all work performed;​
 (c) all setup and tooling charges; and​
 (d) all material and procurement costs incurred or irrevocably 
committed by TT. 

9. Disclaimer and Allocation of Risk 

9.1. The Customer acknowledges that NPD projects constitute 
research and development activities involving inherent technical 
and commercial uncertainties. 

9.2. Except as expressly stated herein, TT makes no 
representation or warranty, express or implied, with respect to:​
 (a) successful homologation or approval by the Customer or any 
third party;​
 (b) achievement of business, operational, or commercial 
objectives;​
 (c) suitability for any particular application;​
 (d) continued availability of specific components; or​
 (e) elimination of technological limitations. 

9.3. Final validation, approval, and acceptance of the developed 
product shall remain the sole responsibility of the Customer. 

9.4. If, at any stage of the NPD project, TT determines that (i) the 
originally estimated production price cannot be maintained, (ii) the 
Customer's technical, functional, or performance requirements 
cannot be achieved without modifications, or (iii) the product is not 
technically feasible or commercially viable under the originally 
agreed assumptions, TT shall promptly notify the Customer in 
writing and provide updated technical and/or commercial 
conditions.​
Upon receipt of such notice, the Customer shall, within a 
reasonable period specified by TT, elect in writing to:​
(a) continue the NPD project under the revised technical and/or 
commercial conditions, including any necessary minor 
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modifications to the product specification or pricing;​
(b) modify the project requirements, in which case TT may revise 
the applicable fees, timelines, and other terms of the NPD project, 
and may require that all or part of the NPD process be repeated or 
recommenced; or​
(c) terminate the NPD project, in which case the Customer shall 
remain liable for all fees, charges, and costs incurred or 
irrevocably committed by TT up to the effective date of termination, 
including, without limitation, development fees, setup and tooling 
charges, sample costs, and material procurement costs. 

10. Confidentiality 

10.1. Any confidentiality obligations between the parties shall be 
governed exclusively by a separate Non-Disclosure Agreement 
("NDA"), if executed. 

11. Governing Law 

11.1. These Terms and Conditions and any dispute arising out of 
or in connection herewith shall be governed by and construed in 
accordance with the laws of the Republic of Poland. 

12. Entire Agreement 

12.1. These Terms and Conditions shall constitute an integral part 
of each quotation and order confirmation issued by TT in 
connection with NPD services and shall apply unless expressly 
modified in writing and signed by duly authorized representatives 
of both parties. 
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