Memorandum of Understanding

By and Between the

Indiana Economic Development Corporation

and

Goodtime Technology Development Corporation and Pacific World Trade, Inc.
The purpose of this Memorandum of Understanding (“MOU”) is to record an understanding reached between the Indiana Economic Development Corporation, duly acting for and on behalf of the State of Indiana as its instrumentality (“IEDC”), and Goodtime Technology Development Corporation (“Goodtime”) and Pacific World Trade, Inc. (“PWT”) to facilitate, encourage, and support commercialization and development of commercial business in the State of Indiana.
1. Duration and scope

(a) It is agreed that this MOU between the IEDC and Goodtime/PWT will continue for a period of one (1) year commencing as of July 18, 2011, which is subject to renewal on each anniversary date upon written agreement of all parties.
(b) It is agreed that a review of this MOU between the IEDC and Goodtime/PWT will be undertaken at the end of each contract year to discuss progress to date and future directions.

2. Formulating new business opportunities
(a) It is agreed that the primary objective is to enable the IEDC and Goodtime/PWT to cooperate in the establishment of a waste tire disposal facility based in Indiana.  The waste tire technology is environmentally safe and will offer solutions to Indiana’s waste tire storage and disposal problems.  The business will create several hundred jobs in Indiana.
(b) IEDC will assist Goodtime/PWT with facilitating and expediting the necessary licenses and approvals from the Indiana Department of Environmental Management. 
(c) It is recognized that Goodtime/PWT and the IEDC may enter into separate agreements facilitated by the implementation of this MOU. The terms and conditions of such agreements shall be discussed and concluded between Goodtime/PWT and the IEDC.
3. Goodtime/PWT’s role

(a) Goodtime/PWT commits to bring the waste tire disposal technology and manufacturing process to Indiana for its first pilot production facility in the U.S.
(b) The location of the new business will be selected and announced by Goodtime/PWT in the first half of 2012.

(c) Goodtime/PWT will appoint an appropriate representative as primary point of contact between Goodtime/PWT and the IEDC to facilitate the activities contemplated by this MOU.
4. IEDC’s role

(a) IEDC will assist Goodtime/PWT by introducing Goodtime/PWT to the Indiana based entities, that may include coordinating meetings, tours, or seminars to facilitate Goodtime/PWT’s communication and identification of new business opportunities and new technologies for commercialization.
(b) IEDC will collaborate with Goodtime/PWT to appoint an appropriate IEDC representative to facilitate the activities contemplated by this MOU. 
(c) IEDC will consider financial incentives and assist with obtaining financial incentive proposals from the three (3) Indiana city locations under consideration by Goodtime/PWT.  Proposals should be submitted to Goodtime/PWT by October, 2011. 

5. Status of understanding


This MOU or the arrangement contemplated herein is not intended to constitute a contract, nor to create any legal obligations or liabilities on either of the parties hereto, but only to express the mutual intention of the IEDC and Goodtime/PWT to act in good faith in pursuance of the above provisions.  Nothing contained in these provisions shall be construed as forming any contract, business entity, partnership, joint venture or fiduciary relationship between the IEDC and Goodtime.
6. Confidential Information
Either party hereto shall not divulge or disclose to a third party or parties any and all matters of a confidential nature related to the business and technologies which have come to its knowledge through transactions under this MOU, except those which are subject to disclosure under Indiana law, belong to the domain of public knowledge, or the other party hereto otherwise procures lawfully from other sources and has the right to disclose to another third party.

7. Termination

Either party hereto may terminate this MOU (i) for any reason after July 18, 2012, upon thirty (30) days prior written notice. 

8. Governing Law

This Memorandum of Understanding shall be construed in accordance with and governed by the laws of the State of Indiana.
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