                         INAZIP Full Service Mobile Marketing Agreement

This Agreement is between ADTEL International Inc., a Texas Corporation, referred to

Herein as ADTEL and __________________________ , referred to herein as CLIENT.

ADTEL will provide an access number (either long-code or short-code) to CLIENT for exclusive use in their market for the purpose of composing and sending SMS text messages to all recipients within each identified group created and maintained by CLIENT.

ADTEL agrees that CLIENT may set-up and maintain different groups within CLIENTS’s database for the purpose of providing direct SMS messaging with two-way capability on behalf of such groups. Recipients of messages from the CLIENT’s database will only receive messages authorized by CLIENT during the full term of this Agreement. Any recipient may opt-out at anytime. Such messages may include Pull and/or Push marketing.

ADTEL will provide a single, secure site for CLIENT’s use in establishing separate groups of recipients and composing and sending SMS messages to any or all groups established.

ADTEL further agrees that an ADTEL representative will provide all support services necessary to client including: templates for POS materials with “keywords” for opt-in messaging by customers; providing copy for printing registration cards to be used within the establishment; training for entering the data from such cards in a timely manner; providing training for CLIENT’s staff members on the implementation and use of such services; working with CLIENT to design and implement text messages for promotional services; and, informing CLIENT of any additional services as they become available.

ADTEL further agrees to provide a link from CLIENT’s website for the purpose of allowing customers of CLIENT to register to receive text messages from CLIENT. Such registration may include information from customers in addition to requires mobile numbers.

Pull marketing will consist of the use of one or more “keywords” utilized by CLIENT or individual groups within CLIENT’s database. These “keywords” may be used in advertising done by CLIENT in CLIENT’s business. When such “keywords” are sent via text message to the number provided CLIENT, an automatic response will be sent back to the recipient’s cell phone and the cell phone number of the customer will be added to the appropriate group’s database. The response message will be customized by CLIENT and may be changed as needed.

Push marketing will consist of the ability of the CLIENT to send text messages to all persons within any one identified group. Such message to be sent by CLIENT, who is solely responsible for the context of such messages.

Client agrees to pay the following:

                 $1500.00 initial set-up fee plus$1595.00 per month, with the set-up and first          

             month’s fee due on execution of this agreement. In additon, CLIENT agrees to   

             pay three cents ($0.03) per message sent by CLIENT to individuals within the 

             opt-in database. Messaging charges will be billed monthly by separate invoice to 

             CLIENT.

                 $895.00 initial set-up fee plus $695.00 per month, with the set-up and first 

             month’s fee due in execution of this Agreement. In addition, CLIENT agrees to 

             pay six cents ($0.06) per message sent by CLIENT to individuals within the

             opt-in database. Messaging charges will be billed monthly by separate invoice to 

             CLIENT

                 $495.00 initial set-up fee plus $295.00 per month, with the set-up and first

             month’s fee due on execution of this Agreement. In addition, CLIENT agrees to

             pay eight cents ($0.08) per message sent by CLIENT to individuals within the 

             opt-in database. Messaging charges will be billed monthly by separate invoice to

             CLIENT.

                 $295.00 initial set-up fee plus $195.00 per month, with the set-up and first

             month’s fee due on execution of this Agreement. In addition, CLIENT agrees to

             pay ten cents ($0.10) per message sent by CLIENT to individuals within the opt-

             in database. Messaging charges will be billed monthly by separate invoice to

             CLIENT.

             In addition, CLIENT agrees to pay a one-time set-up charge of $100.00 for 

             Additional secure INAZIP sites for agents or franchisees of CLIENT, if any.

             In addition, CLIENT agrees to pay a one-time set-up charge for each additional

             Application activated by CLIENT.

             In addition, CLIENT agrees to pay an additional monthly fee of $20.00 for each

             Additional group and $40.00 per month for each additional keyword utilized by

             CLIENT.

             At CLIENT’s option, if a Long-code (10 digits) is utilized, the first 5000 

             Messages each month are FREE.

At CLIENT’s option, if an EXCLUSIVE short-code is utilized initial set-up is increased by $1000.00 and additional quarterly fees of $1500.00 are added to billing. All quarterly fees are payable in advance. CLIENT is advised that full provisioning of short-code with all carriers may take as long as 90 days. Vanity short-codes require quarterly payments of $3000.00. Quarterly fees on renewals must be paid at least 30 day’s prior to the date of renewal. Exclusive short-codes are lost if fee is not paid within the proscribed period.

Terms and Definitions

1. SERVICE DESCRIPTION. The INAZIP mobile marketing service provides a 

web-based application site for managing mobile marketing campaigns that include mobile messaging capabilities. Any new applications of current Service shall be subject to this Agreement. You understand and agree that the Service is provided to

you on an “AS-IS” basis and that INAZIP assumes no responsibility for the timing of delivery or failure of certain messages. You are responsible for obtaining access to the Service and are solely responsible for the protection of passwords assigned for your access.

2. ACCESS REQUIREMENTS. In consideration of your use of the Service, you represent that you are legally able to engage in a binding contract and are not prohibited from receiving the Service under the laws of the United States or other jurisdiction. If you provide any information that is untrue, INAZIP has the right to suspend or terminate your account and refuse any and all current or future use of the Service.

3. PAYMENT METHOD (a.) Payment by Credit Card. You hereby authorize INAZIP to charge your credit card to pay for the one-time Service fee and all monthly Service fees to INAZIP at the rates set forth in the Fees Section of the Registration Form or signed Agreement. Or, (b.) Payment by Check. Payment of the Services fees shall be due and payable upon receipt of INAZIP’s invoice

4. INAZIP PRIVACY POLICY. Registration Data and certain other information about your are subject to our reasonable expectations of privacy. Payment information, including credit card data is kept in strict privacy and used only for the purposes of billing and collection for services rendered under our Agreement. INAZIP may use your name and logo for it’s marketing purposes.

5. CLIENT ACCOUNT, PASSWORD AND SECURITY.  You will receive a password and account designation upon completing the Service’s registration process.You are responsible for maintaining the confidentiality of the password and account designation and are fully responsible for all activities that occur under your password or account designation. You agree to (a) immediately notify INAZIP of any unauthorized use of your password or account or any other breach of security, and (b) ensure that you exit from your account at the end of each session. INAZIP cannot and will not be liable for any loss or damage arising from your failure to comply with this requirement.

6. CLIENT CONDUCT (a.), All information transmitted to recipients is the sole responsibility of the person from which such Content originated. This means that you, ant not INAZIP, are entirely responsible for all Content that you upload, post, email, transmit or otherwise make available via the Service. INAZIP does not control the Content posted via the Service and, as such, does not guarantee the accuracy, integrity or quality of such Content. Under no circumstances will INAZIP be liable in any way for any Content, including, but not limited to, for any errors or omissions an any Content, or for any loss or damage of any kind incurred as a result of the use of any Content posted, emailed, transmitted or otherwise made available via the Service. (b.) You agree NOT to use the Service to: (bi); transmit or otherwise make available any illegal contests or gambling, unsolicited or unauthorized advertising, promotional material, (bii); transmit or otherwise make available any adult Content or Content that is vulgar, obscene, libelous, hateful, or racially, ethnically or otherwise objectionable, or is otherwise illegal within the jurisdiction where delivered, (biii); transmit any information that would violate intellectual rights of a third party, (biv); misrepresent your affiliation with a person or company, (bv); manipulate identifiers in order to disguise the origin of any Content transmitted, and/or (bvi); provide stored data to any third party not authorized by INAZIP. (c.) INAZIP may or may not pre-screen Content, but INAZIP and it’s designees shall have the right (but not obligation) in their sole discretion to pre-screen, refuse, or delete any Content that is available via the Service. (d.) INAZIP may access, preserve, and disclose your account information and Content if required to do so by law or in a good faith belief that such access preservation or disclosure is reasonably necessary to: (di); comply with any subpoena or other legal process; (dii); enforce this Agreement; (diii); respond to claims that any Content violatesviolates the rights of third parties; (div); respond to your requestes for customer service; or (dv); protects the rights, property, or personal safety of INAZIP, it’s users and the public.

     7.    INDEMNITY.  You agree to indemnify and hold INAZIP, and its subsidiaries, 

            affiliates, officers, agents, attorneys, and employees, harmless from any claim or 

            demand, including reasonable attorneys’ fees, made by any third party due to or 

            arising out of Content you submit, post, transmit or make available through the 

            Service, your use of the Service, your connection to the Service, your violation

            of this Agreement, your violation of any rights of another, or your violation of any 

            law.

8. MODIFICATIONS AND ADDITIONS TO SERVICE. INAZIP reserves the 

right at any time and from time to time to modify or discontinue, temporarily or

permanently, the Service (or any part thereof) with or without notice. In addition, INAZIP shall not be liable to you or to any third party for any modification, suspension or discontinuance of the Service, or to advise you of new applications for the Service.

9. TERMINATION.  You agree that INAZIP may immediately terminate your       

INAZIP account, any associated text message address and/or email address, and access to the Service in any case of any of the following events: (a); breaches

or violations of this Agreement or other incorporated agreements or guidelines, (b); requests by law enforcement or other government agencies, (c); adverse

changes in fees or conditions imposed by third parties, (d); unexpected technical

or security issues or problems, (e); your engagement in fraudulent, illegal or improper activities, (f); third party operator requirement, and/or, (g); nonpayment of any fees owwed by you in connection with the Services. You may terminate your access and use of the Service upon prior written notice to INAZIP. In no event shall you be entitled to a refund of any fees paid to INAZIP hereunder.

    10.   INAZIP PROPRIETARY RIGHTS.  Title, ownership rights and all intellectual

            property rights in and to the Services shall remain the sole and exclusive property 

            INAZIP. INAZIP retains all rights not expressly granted to you in this Agreement. 

            You are prohibited from attempting, or knowingly permitting or encouraging 

            attempt to determine source code or protocols from the Services except and only 

            to the extent permissible by applicable law despite such prohibition. You agree 

            not to reproduce, duplicate, copy, sell, trade, resell or exploit for any commercial 

            purpose, any portion of the Service (including your INAZIP I.D. account, account 

            designation, password and other INAZIP information), use of the Service, or 

            access to the Service.

11.  DISCLAIMER OR WARRANTIES.   YOU EXPRESSLY UNDERSTAND 

AND AGREE THAT (a) YOUR USE OF THE SERVICE IS AT YOUR OWN

RISK. THE SERVICEIS PROVIDED IN AN  “AS IS” AND “AS AVAILABLE”

BASIS. INAZIP EXPRESSLY DISCLAIMS ALL WARRANTIES OF ANY KIND, WHETHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NON-INFRINGEMENT; (b)

INAZIP MAKES NO WARRANTY THAT (bi) INAZIP THE SERVICE WILL MEET YOUR REQUIREMENTS, (bii) THE SERVICE WILL BE UNINTERRUPTED, TIMELY, SECURE, OR ERROR-FREE, (biii) THE RESULTS THAT MAY BE OBTAINED FROM THE USE OF THE SERVICE WILL BE ACCURATE OR RELIABLE, (biv) THE QUALITY OF ANY PRODUCTS, SERVICES, INFORMATION, OR OTHER MATERIAL PURCHASED OR OBTAINED BY YOU THROUGH THE SERVICE WILL MEET YOUR EXPECTATIONS, (bv) ANY ERRORS IN THE SOFTWARE

WILL BE CORRECTED AND/OR, (bvi) THAT THE INTERNET WILL BE AVAILABLE AND WILL PERFORM. (c) NO ADVICE OR INFORMATION, WHETHER ORAL OR WRITTEN, OBTAINED BY YOU FROM INAZIP OR THROUGH OR FROM THE SERVICE SHALL CREATE ANY WARRANTY NOT EXPRESSLY STATED IN THE TOS.

12. LIMITATION OF LIABILITY. YOU EXPRESSLY UNDERSTAND AND  

THAT INAZIP SHALL NOT BE LIABLE TO YOU FOR ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL OR EXEMPLARY DAMGES, INCLUDING BUT NOT LIMITED TO, DAMAGES FOR LOSS OF PROFITS, GOODWILL, USE, DATA OR OTHER INTANGIBLE LOSSES (EVEN I FINAZIP HAS BEEN ADVISED OF THE POSSIBLITY OF SUCH DAMAGES), RESULTING FROM: (a) THE USE OR THE INABILITY TO USE THE SERVICE; (b) THE COST OF PROCUREMENT OF SUBSTITUE GOODS AND SERVICE RESULTING FROM ANY GOODS, DATA, INFORMATION OR SERVICES PURCHASED OR OBTAINED OR MESSAGES RECEIVED OR TRANSACTIONS ENTERED INTO THROUGH OR FROM THE SERVICE; OR (c) UNAUTHORIZED ACCESS TO OR ALTERATION OF YOUR TRANSMISSIONS OR CONTENT

13. EXCLUSIONS AND LIMITATIONS.  SOME JURISDICTIONS DO NOT  

ALLOW THE EXCLUSION OF CERTAIN WARRANTIES OR THE LIMITATION OR EXCLUSION OF LIABILITY FOR INCIDENTAL OR CONSEQUENTIAL DAMAGES. ACCORDINGLY, SOME OF THE ABOVE LIMITATIONS OF SECTION 18 AND 19 MAY NOT APPY TO YOU.

14. NOTICE.  INAZIP may provide you with notices, including those regarding 

regarding changes to the Agreement, by either text message, e-mail, regular mail, or postings on the Service.

15. TRADEMARK INFORMATION. The trademarks, service marks, logos and 

product and service names of INAZIP are trademarks of AdTel International, Inc. (the “INAZIP Marks”). You agree not to display or use in any manner, the INAZIP Marks without INAZIP’ express prior written consent.

16. GENERAL INFORMATION. Choice of Law and Forum. This Agreement

and the relationship between you and INAZIP shall be governed by the laws of the State of Texas without regard to it’s conflicts of law provisions. You and INAZIP agree to submit to the personal and exclusive jurisdiction of the courts located within the county of Dallas, Texas.

       Waiver and Severability of Terms. The failure to exercise or enforce any right or  

       provision of this Agreement shall not constitute a waiver of such right or provision.

       if any provision of this Agreement is found by a court of competent jurisdiction to be

       invalid, the parties nevertheless agree that the court should endeavor to give effect to

       the parties’ intentions as reflected in the provision, and the other provisions of this 

       Agreement remain in full fource and effect.

       Non-Transferability.  You agree that your INAZIP account is non-transferable, and   

       this Agreement may not be assigned by you without AdTel’s prior written consent.

       Entire Agreement.  This Agreement constitutes the entire agreement between you  

       and INAZIP and governs your use of the Service, superseding any prior agreements

       between you and INAZIP with respect to the Service. You also may be subject to 

       additional terms and conditions that may apply when you use or purchase certain 

       other services from INAZIP.

       Term of this Agreement is one year, and will continue for subsequent one-year terms 

       unless notified by either party of their intention to discontinue the service. Such 

       notice must be by certified mail and received at least 90 days prior to termination

       date. This agreement is effective when accepted by ADTEL in Dallas County, 

       TEXAS and all laws and regulations of the State of Texas are applicable.

        ______________________________                 _____________________________

        ADTEL Authorized Signature      Date               Client Authorized Signature     Date

        AdTel International Inc.                                       Name:_______________________

        4280 Spring Valley                                              Company: ____________________

        Dallas, TX 75244                                                 Address: _____________________

800.442.3835 City,State,Zip: ________________             

        sales@adtelusa.com                                              Phone:______________________

        Fax back to 972-692-7801                                    E-mail:______________________

