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~————To the Division of Records and Reporting:
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L

On behalf of Total National Telecommunications, Inc, ("TNT" or the "Company”), this
letter is to advise the Florida Public Service Commission that TNT has recently reorganized its
““corporate structure resulting in a pro forma transfer of control from TNT, a privately held

~~corporation, 1o International Standards Group Limited ("ISG"). As described in detail below,
_this reorganization is a pro forma transaction and no ultimate transfer of control or change in
_ultimate ownership is involved. TNT nonetheless submits this notification to inform the Public
“Service Commission and to ensure that all the rules and regulations of the Commission have
“been met. Should the Commission determine, upon review of this letter, that approval of this
~ransaction is in fact required under the applicable laws and regulations of Florida, TNT
__alternatively requests that the Commission consider this letter as an application.

DESCRIPTION OF THE COMPANY

00 Q:

™

OTH — TNT is a privately held Texas corporation headquartered in Houston, Texas.! TNT is

' It should be noted that in January 1995, TNT acquired substantial assets of Heartline
Communications, Inc. ("HCI"). Like TNT, HCI is a resale common carrier separately
authorized by the Federal Communications Commission ("FCC") pursuant to Section 214 of the
Communications Act of 1934, as amended, to provide international services. See In the Matter

of Heartline Conynunications, Inc., Order, Authorization and Certificate, 6 FCC Red 5953
(1991). Through the transaction, TNT obtained significant assets of HCI, including contract
rights, customer lists, accounts receivable and all rights to use the name "Heartline” or "HCL."
In addition, TNT obtained the liabilities of HCI as part of the transaction. TNT paid to HCI
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a non-dominant carrier that resells domestic interstate and intcrnational services acquired from
underlying facilities-Dased carriers.” TNT was certificated to provide telecommunications
services by the State of Florida pursuant 1o the Florida Public Service Commission’s Order
#PSC-94-1481-FOF-TI, Certificate #3600, issued December 23, 1994. Information concerning
Applicant's financial, technical and managerial abilitics are available ‘o the Public Service
Commission through the proceeding noted above, and is incorporated herein by reference.

ISG is a publicly traded corporation incorporated under the laws of the State of
Delaware. Headquartered in Boca Raton, Florida, ISG has traditionally been in the business of
providing auditing services to credit unions as well as real estate brokerage services.

DESCRIPTION OF THE CORPORATE REORGANIZATION

TNT and ISG have entered into an Agreement and Plan of Reorganization
("Agreement”), a copy cf which (without exhibits) is attached hereto as an Exhibit, whereby ISG
acquired all of the issued and outstanding shares of capital stock of TNT, and TNT becomes a
wholly-owned subsidiary of ISG. Specifically, five shareholders of TNT® transferred their
shares of TNT's stock to ISG in return for several classes of preferred shares in ISG. Certain
employees of TNT also received shares of ISG in lieu of the TNT shares which were to be
distributed to them pursuant to incentive arrangements with TNT. The specific number of shares
received by the five former TNT shareholders and employees are reflected in Section 1.1 of the
Agreement. Their preferred shares are convertible, at varying conversion values, into common
stock in ISG.

All of the assets related to providing telecommunications services will remain in TNT,
which will continue to serve as the certificate holder. This transaction will effectuate no change
in the existing certification held by TNT. The officers and directors of TNT itself remain as
they were before the transaction. Moreover, two former directors of TNT will also become

a purchase price consisting of 155,000 shares of TNT common stock, although HCI continues
(o exist as a separate corporation. HCI's former customers are now being served by TNT.
Florida Public Service Commission approval for a transfer of control in connection with this
particular transaction was not required since no transfer of control occurred. The four former
shareholders of HCI (each held 25% of the stock of HCI) became the controlling shareholders
of TNT as a result of the transaction, holding 77.64% of the outstanding shares of ‘1 NT.

* TNT is authorized by the FCC to resell the switched message telephone service of
existing carriers to provide international switched voice service between the United States and
Various overseas points.

*The five shareholders consist of the following individuals: Donald W. Booth, Joseph R.
Harrott, Darlene A. Kirkland, Bobby P. Lewis, and Joe W. Wiggins.

|
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directors of the parent company, ISG, sitting on a five-member board. The officers of 1SG will
remain unchanged as a result of the transaction.

It has recently come to the attention of TNT that this transaction may constitute a pro
forma transfer of control about which the Florida Public Service Commission potentially should
have been notified. TNT regrets this potential oversight and hereby seeks to notify the Florida
Public Service Commission and, 10 the extent necessary, seexs approval to transfer control gunc
pro wnc to conform TNT's current operations to the Commission's requirements.

TNT believes that to the extent a transfer of control has occurred, it is in form only.
When converted to common shares, the preferred shares of 1SG that were transferred to TNT's
sharcholders and employees give TNT's shareholders and employees a controlling interest in
ISG. TNT’s analysis for this conclusion follows. The preferred shares are convertible to
common shares in most instances at a ratio of 100 common shares per preferred share. In some
instances, the number of common shares into which a single preferred share may be converted
is set forth in a range with the final conversion ratio depending on ISG share value at the date
of conversion.* Accordingly, in determining the number of common shares {(upon conversion
of preferred shares) acquired by the TNT shareholders we have employed the minimum
conversion rate.

The minimum number of common shares upon conversion is 48,416,700.° Total
outstanding common shares of ISG at the time of the transaction with TNT totalled 39.924,450.*
Thus, TNT shareholders/employees would own 54.8% of the shares of 1SG upon conversion at
the minimum conversion rate.” Accordingly, the stock transfers between TNT and ISG have
not amounted to a transfer of control of TNT since its former stockholders and employees
control ISG. Additionally, the stock transfer has been transparent to TNT's subscribers, since
TNT has continued to provide service under its name. In other words, the current certificate

* These instances would include the Series P and Q preferred shares, which are convertible
into a maximum of 17,833,400 and a minimum of 8,916,700 shares and a maximum of
10,000,000 and minimum of 6,250,000 shares, respectively. See Agreement at Section 1.1 (iv)
and (v),

* This figure is derived by adding the conversion value of Series M, N, O, Pand Q
preferred shares. The maximum number of common share upon conversion is 61,083,400,

* 'This figure is documented in Exhibit D 1o Closing Documents of ISG for a Private
Placement of Series "K" Convertible Preferred Stock dated July 16, 1996. If necessary, TNT
can supply a copy of Exhibit D.

At the maximum conversion rate, TNT shareholders/employees would own 60.47% of
the shares of ISG upon conversion.
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holder, TNT, will remain the operating entity which will provide resold telecommunications
services. TNT, therefore, does not believe that the above transaction constitutes a transfer of
control of TNT's operations and facilities,

PUBLIC INTEREST CONSIDERATIONS

TNT’s reorganization will allow the company to be a more vigorius competitor, and will
better position the company for continued growth. Specifically, operatiug as a subsidiary of 1SG
will enable TNT to draw upon the financial resources of ISG, thereby allowing TNT to better
meet its financial obligations. In addition, TNT will aiso be able to draw upon the significant
managerial expertise of ISG. This, in turn, will better enable TNT to meet the growing needs
of its customers as well as result in lower prices and higher quality service to the public. The
certificate holder, TNT, will remain a financially responsible and well capitalized public service
corporation after this transaction. Furthermore, the reorganization will be transparent to TNT"s
customers and will not disrupt service or cause inconvenience or confusion to TNT's customers.
Thus, the reorganization is in the public interest.

CONCLUSION

TNT hereby submits this notification to inform the Florida Public Service Commission
of its pro forma transfer of control and to ensure that all the rules and regulations of the Public
Service Commission have been met. Alternatively, should the Commission determine, upon
review of this letter, that approval of this transaction is in fact required under the applicable laws
and regulations of Florida, TNT requests that the Commission consider this letter as an
application,

If you need any further information or have any questions regarding the matters discussed

herein, please do not hesitate 1o contact me.
aiu‘htninr,uiT

Thomas K. Crowe,
Counsel for Total National
Telecommunications, Inc.

R
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dated and effective as of this day of May, 1996 by and
among INTERNATIONAL STANDARDS GROUP TED, a Delaware corporation
("ISG"), TOTAL NATICNAL TELECOMMUNICATIONS, INC. d/b/a TOTAL WORLD
TELECOM, a Texas corporation ("Total"), and the shareholders of
Total, DONALD BOOTH ("Booth"), the BOOTH 1996 PARENTS’ TRUSTS (the
"Parents’ Trusts"), THE BOOTH 1996 SIBLINC 3’ TRUSTS (the "Siblings’
Trusts"), THE BOOTH 1996 NEPHEWS’ & NIECES’ TRUSTS (the "Nephaws’
& Nieces’ Trusts"), THE BOOTE 1996 DESCENDANTS’ TRUSTS (the
"Descendants’ Trusts), JOSEPH HARROTT ("Harrott"), DARLENE KIRKLAND
("Kirkland"), JOE W. WIGGINS ("Wiggins"), THE JOSEPH HARROTT, SR.
CHARITAELE REMAINDER TRUST (the "Harrott Trust"), THE DARLENE K.
KIRKLAND CHARITABLE REMAINDER TRUST (the "Kirkland Trust") and
ROBERT LEWIS ("Lewis") (Booth, the Parents’ Trusts, the Siblings’
Trusts, the Nephews’ & Nieces’ Trusts, the Descendants’ Trusts,
Harrott, Kirkland, Wiggins, the Harrott Trust, the Kirkland Trust
and Lewis being hereinafter collectively referred to as the
"Shareholders"), relating to the acquisition by ISG of all of the
outstanding capital stcck of Total.

WITINESSETE:

WHEREAS, thae Sharebolders own all of the issued and outstand-
ing shares of capital stock of Total;

WHEREAS, ISG desires to acquire all of the issued and out-
standing shares of capital stock of Total so that Total will become

a wholly-owned subsidiary of ISG; and

WHEREAS, the parties intend that (i) ISG shall acquire all of
the issued and outstanding capital stock of Total in exchange
solely for the number of shares of ISG's authorized, but unissued,
shares of preferred stock as hereinafter set forth (the
“Exchange”); (ii) the Exchange shall qualify as a tax-free
reorganization under Section 368(a) (1) (B) of the Internal Revenue
Code of 1986, as amended, and related sections thereunder; (iii)
ISG shall issue additional shares of preferred stock to certain
present and former employees, consultants and agents of Total in
exchange for certain rights, interests and compensation owed to
such persons (the "Issuance"); and (iv) the Exchange and Issuance
shall qualify as a transaction in securities exempt from
registration or qualification under the Securities Act of 1933, as
amended (the "Securities Act"), and under the applicable securities
laws of the state or jurisdiction wherein the Shareholders and such
other persons reside or under which they are organized.

THIS AGREEMENT AND PLAN OF Ri‘:ﬂ&?fhﬂ.‘]:ﬂﬂ (the "Agreement") is
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NOW, THEREFORE, in consideration of the mutual covenani.s,
agreements, representations and warranties contained in this
Agreament, the parties hereto agree as follows:

I.

EXCHANGE AND ISSUANCE OF SHARES

b s . ISG, Total and the

Exchange and Issuance of Shares
Shareholders hereby agree that on the Closing Date (as hereinafter
defined) that ISG shall issue and/or the Sharsholdars shall
exchange all of the issued and cutstanding shares of capital stock
of Total for the shares of preferred stock of ISG hereinafter

described:

(i) There shall be issued to Harrott, Kirkland, Wiggins,
the Harrott Trust, the Kirkland Trust and Lewis in exchange
for their capital stock of Total an aggregate of 231,000
shares of ISG's Series M Cumulative Convertible Voting
Preferred Stock ($100 stated wvalue) convertible into
23,100,000 shares of Common Stock of ISG (the "Series M
Preferred Stock"). Each share of Series M Preferred Stock
will be entitled to one vote per share. The holders of the
shares of Series M Preferred Stock shall be entitled to
receive a combined dividend of $194, 000 upon exacution of this
Agreement and a combined dividend of $388,000 at the Closing
Date, to be allocated based on each holder’s proportionate
ownership of shares of Series M Preferred Stock. Following
the Closing Date, each share of Series M Preferred Stock shall
be entitled to a cumulative dividend of 2.7% of the stated
value to be payable on the last day of each calendar month
thereafter until such time as ISG’'s Registration Statement
covering the resale of the shares of Common Stock underlying
the Series M Preferred Stock becomes effective under the
Securities Act of 1933. The shares of Series M Preferred
Stock shall have the benefit of a registration covenant from
ISG to permit the resale of the shares of Common Stock
underlying the Series M Preferred Stock as hereinafter

provided;

(ii) There shall be issued to Booth, the Parents’ Trusts,
the Siblings’ Trusts, the Nephews’ & Nieces’ Trusts, the
Descendants’ Trusts, in exchange for their capital stock of
Total 66,500 shares of ISG’'s Series N Cumulative Convertible
Voting Preferred Stock ($100 stated value) convertible into
6,650,000 shares of Common Stock of ISG (the "Series N
Prefaerred Stock"). Each share of Series N Preferred Stock
will be entitled to one vote per share. As the holders of the
Series N Preferred Stock, they shall be entitled to receive a
total dividend of §56, 000 upon execution of the Agreement and
a total dividend of $112,000 at the Closing Date. Following
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the Closing Date, each share of Series N Preferred Stock shall
be entitled to a cumulative dividend at the rate of 2.7% of
the stated value per month to be payable on the last day of
each calendar month until such time as ISG's Registration
Statement covering the resale of the shares of Common Stock
underlying the Series N Preferred Stock bacomes effective
under the Securities Act of 1933. The holders of the Series
N Preferred Stock, shall have the benefit of a registration
covenant to permit the resale of the shares of Common Stock
underlying the Series N Preferred Stock as bhereinafter
provided, except that they may not commenca the sale of any
shares of underlying Common Stock until after December 31,
1996 and may not dispose of in excess of 5% (332,500 sharas)
of the underlying shares of Common Stock in any calendar

month;

(iii) There shall be issued 35,000 shares of ISG's Series
O Convertible Voting Preferred Stock ($100 stated value)
convertible into 3,500,000 shares of Common Stock of ISG) (the
"Series O Preferred Stock") to certain former employees,
consultants and agents designated in Section A of Schedule 1.1
(iii) ("A Group") and to certain current employees and
consultants designated in Section B of Schedule 1.1 (iii) ("B
Group"”). [Each share of Series O Preferred Stock will be
entitled to one vote per share. The Series O Preferred Stock
shall not include any dividend. The shares of Series O
Pruferred Stock shall have the benefit of a registration
covenant from ISG to permit the resale of the shares of Common
Stock underlying the Series O Preferred Stock as hereinafter
provided, except that members of the B Group may not sell
their shares of underlying Common Stock until after December

31, 1996;

(iv) There shall be issued to Booth, in consideration for
his entering into a five-year employment agreement with Total
and ISG, and to certain key aemployees of Total to be
designated on Schedule 1.1 (iv) hereto, 267,501 shares of
ISG’'s Series P Non-Cumulative Convertible Voting Preferred
Stock ($100 stated value) (the "Series P Preferred Stock").
Each share of Series P Preferred Stock will be entitled to cne
vote per share. The Series P Preferred Stock shall not
include any dividend and shall not have the benefit of any
registration rights relating to the resale of the underlying
shares of Common Stock. The Series P Preferred Stock shall be
convertible into Common Stock of ISG at any time commencing
one year following the Closing Date of this Agreement at a
conversion price equal to the lower of $3.00 per share or the
average closing price of the Common Stock for the ten (10)
trading days preceding conversion, but in any event not less




than $1.50 per share. Accordingly, the Series P Preferred
Stock shall be convertible into a maximum of 17,833,400 sharaes
of Common Stock and a minimum of 8,916,700 shares of Common
Stock of ISG. Booth shall be entitled to receive 167,499
shares of Series P Preferred Stock, and the ramaining 102,002
shares of Series P Preferred Stock shall be allocated to key
employees of Total to be designated on Schedule 1.1 (iv) to

this Agreement; and

(v) There shall be issued to the persons designated on
Schedule 1.1 (v) 250,000 shares of ISG's Series Q Non-
Cumulative Convertible Voting Preferred Stock ($100 stated
value ) (the "Series Q Preferred Stock"). Each shara of
Series Q Prefarrad Stock will ba aentitled to one vote par
share and shall not have the benefit of any registration
rights relating to the resale of the underlying shares of
Common Stock. The shares of Series Q Praferred Stock may not
be converted into Common Stock of ISG for a period of two
years following the Closing Date of the Agreement, and
provided further that no conversion shall occur until certain
performance criteria consisting of revenues and profit goals
for Total, as set forth in a schedule to be agreed upon by ISG
and Total, have been achieved. The shares of Series Q
Preferred Stock, assuming such performance criteria are
achieved, will be convertible into Ccmmon Stock of ISG at the
lesser of $4.00 per share or the average closing price of the
Common Stock of ISG for the ten (10) trading days preceding
conversion, but in any event not less than §2.50 per share.
Accordingly, the Series Q Preferred Stock shall be convertible
into a maximum of 10,000,000 shares of Common Stock and a
minimum of 6,250,000 shares of Common Stock of ISG.

The Series M Preferred Stock, the Series N Preferred Stock, the
Series O Preferred Stock, tha Series P Preferred Stock and the
Series Q Praferrad Stock may hereinafter scmetimes be collectively
referred to as the "Preferred Stock" and will have such terms and
designations as are set forth in the Certificates of Designation
substantially in the form of Exhibits A-1, A-2, A-3, A-4 and A-5
annexed hereto. The number of shares of Total’s capital stock
owned by each of the Shareholders and the number of shares of
Preferred Stock which each of tha Shareholders and other persons
will receive of Series M, Series N, Series O, Series P and Series
Q Preferred Stock in the Exchange and Issuance contemplated hereby

is set forth on Exhibit B annexed hereto.

1.2 As soon as practical following the

Registration Rights.
exaecution of this Agreement, ISG shall prepare and file with the
Securities and Exchange Commission (the "SEC") a Registration
Statement on Form SB-2 or other suitable registration form in order
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to register the resale of the shares of ISG Common Stock underlying
the Series M, Series N and Series O Preferred Stock. Such
Ragistration Statement shall be at the cost and expense of ISG,
except that any legal fees incurred by the Shareholders as a result
of retention of their own counsel shall be at their own cost and
expense. ISG shall wuse its best efforts to process the
Registration Statement and obtain and maintain the effectiveness of
such Registration Statement (including any Post-Effective
Amendment) with the SEC and with any state regulatory authorities
required in order to permit the resale of the underlying shares.of
Common Stock of ISG. ISG shall also provide indemni:ication to the
Shareholders and other persons consistent with indemnification
rights normally afforded to shareholders in transactions of this
kind. 1ISG agrees to use its best efforts to cbtain effectiveness
of the Ragistration Statement on or before December 31, 1956.

1.3 Simultanecusly with the

Delivery of Shares in Escrow.

execution of this Agreement, certificates representing the shares
and rights represented by the Series M, Series N, Series O, Series
P and Series Q Preferred Stock shall be delivered in escrow to
Texas Commerce Bank National Asscociation (the "Escrow Agant'"), and
the Sharsholders shall simultanecusly deliver all of the shares of
capital stock of Total in escrow to the Escrow Agent.
Notwithstanding the delivery of the Series M and Series N Preferred
Stock to the Escrow Agent, payment of the dividends on the Seriaes
M and Series N Preferred Stock shall be made directly to the
Shareholders as indicated. The shares of Preferred Stock and the
shares of capital stock of Total shall remain in escrow pending the
closing of this Agreement and subject to Sections 12 and 13 hereof.
The terms and conditions of the escrow arrangements shall be
included in an Escrow Agreemant in the form of Exhibit C hereto.

1.4 Investment Intent. The Preferred Stock and the
underlying shares of Common Stock of the Company (collectively the
"Securities") have not been registered under the Securities Act and
may not be resold unless the Securities are registered under the
Securities Act or an examption from such registration is available.
The Sharehcolders and other holders of the Preferred Stock will
represent and warrant that they are acquiring the Securities for
their own account, for investment, and not with a wview to the
distribution of the Securities. Each certificate representing the
Securities will bave a legend thereon incorporating language as

follows:

"The Securities represented by this certifi-
cate bhave not been registered under the
Securities Act of 1933, as amended. The
Securities have been acquired for investment
and may not ba sold or transferred in the
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absence of an effective Registration Statement
for the Securities under the Act unless, in
the opinion of counsel satisfactory to the
Company, registration is not required by the
Act. "

II.

REPRESENTATIONS AND WARRANTIES OF TOTAL
AND SHAREHOLDERS

Total and the Shareholders jointly and severally represent and
warrant (the representations and warranties of the Shareholders
shall be limited to the best of their knowledge and believe except
as to subsections 2.1, 2.2 and 2.14, as to which such representa-
tions and warranties shall not be qualified) to ISG as follows:

2.1 QOrganization and Good Standing; Ownership -of Shares.
Total is a corporation duly organized, validly existing and in good

standing under the laws of the State of Texas, and is entitled to
own or lease its properties and to carry on its business as and in
the places where such properties are now owned, leased or oparataed.
Total is duly licensed or qualified and in good standing as a
foreign corporation where the character of the properties owned by
it or the pature of the business transacted by it make such
licenses or qualifications necessary. There are no outstanding
subscriptions, rights, options, warrants or other agreements
obligating Total to issue, sell or transfer any stock or other
securities of Total except certain options as disclosed in
subsection 5.7 hereof.

2.2. Ownership of Shares. The Shareholders are the owners of
record and beneficially of all of the shares of the capital stock
of Total free and clear of all rights, claims, liens and
encumbrances, and which shares have not been sold, pledged,
assigned or otherwise transferred except pursuant to this

Agreement.
2.3 Total has

provided to ISG the preliminary audited consolidated balance sheet
©of Total as of December 31, 1995 (the "Balance Sheet") and the
related consolidated statement of operations for the year then
ended (collectively the "Financial Statements”). The Financial
Statements fairly represent the consolidated financial position of
Total as at such date and the consolidated results of its
operations for the period then ended. Definitive audited financial
stateaments will be provided to ISG on or prior to the Closing Date.
The Financial Statements will be audited by Peat Marwick LLP, and
will be prepared in accordance with generally accepted accounting
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principles applied on a consistent basis with prior periods except
as otherwise will be stated therein. The books of account and
other financial records of Total, financial or other, are in all
material respects complete and correct and are maintained in
accordance with good business and accounting practices.

2.4 No Material Adverse Changes. Except as set forth on
Schedule 2.4, since the date of the Balance Sheet there has not
been:

(i) any material adverse changa in the assets,
opexations, condition (financial or otherwise) or prospective
business of Total;

(ii) any incurrence by Total of any indebtedness for
borrowed money not in the ordinary course;

(iii) any damage, dastruction or loss materially affecting
the assets, prospective business, operations or condition
(financial or otherwise) of Total, whether or not covered by

insurance;

(iv) any declaration, setting aside or payment of any
dividend or distribution with respect to any redemption or
repurchase Total’s capital stock;

(v) any sale of an asset or any mortgage or pledge by
Total of any properties or assets (other than in the ordinary

course of business);

(vi) adoption of any pension, profit sharing, retirement,
stock bonus, stock option or similar plan or arrangement;

(vii) termination or failure to renew, or receipt of any
threat (that was not subsequently withdrawn) to terminate or
fall to renew, any contract, licensing arrangement, tariff or
other agreement; or

(viii) except in the ordinary course of business, any
contract, agreement or transaction consummated.

2.5 Taxes. Total has prepared and filed all appropriate
federal, state and local tax returns of every kind and category
(including, without limitation, income taxes, estimated taxes,
excise taxes, sales taxes, inventory taxes, use taxes, gross
receipt taxes, franchise taxes and property taxes) for all periods
prior to and through the date hereof for which any such returns
have been required to be filed by it, or the failure to make such
filings and resulting liability would not be material relative to
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the results of operations of Total. Total has paid all taxes shown
to be due by said returns or on any assessments received by it or

has made adequate provision for the payment thereof.

2.6 : Total has complied with all
faderal, state, county and local laws, ordinances, regulations,
inspections, orders, judgments, injunctions, awards or decrees
applicable to it or its business which, if not complied with, would
materially and adversely affect the business of Total.

2.7 No Breach. The execution, delivery and performance of
this Agreement and the consummation of the transactions

contamplated hereby will not:

(i) wvioclate any provision of the Articles of
Incorporaticon or By-Laws of Total;

(i) wviolate, conflict with or result in the breach of
any of the terms of, result in a material modification of,
otherwise give any other contracting party the right to
terminate, or constitute (or with notice or lapse of time or
both constitute) a dafault under, any contract or other
agreemant to which Total is a party or by or to which they or
any of its assets or properties may be bound or subject;

(1ii) wviclate any order, judgment, injunction, award or
decree of any court, arbitrator or governmental or regulatory
body against, or binding upon Total, or upon the properties or

business of Total; or

(iv) wviolate any statute, law or regulation of any
jurisdiction applicable to the transactions contemplated

herein.

2.8 . Except as set forth on Schedule

Actions and Proceedings
2.8 or otherwise provided in writing to ISG, chere is no
outstanding order, judgment, injunction, award or decree of any
court, governmental or regulatory body or arbitration tribunal
against or involving Total. Except as set forth, there is no
action, suit or claim or 1legal, administrative or arbitral
proceeding or any investigation (whether or not the defense thereof
or liabilities in respect thaereof are covered by insurance) pending
or, to the best knowledge of Total and the Shareholders, threatened
against or involving Total or any of its properties or assets.
None of the actiocns suits, claims, proceedings or investigations
set forth, individually or together with any other, will have a
material adverse effect on the assets, properties, business
operations, or condition (financial or otherwise) of Total, or will
rerult in any order, judgment, injunction, award or decree of any
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court, governmental or regulatory body or arbitration tribunal that
is not adequately reserved against., Except as set forth, there is
no fact, event or circumstances known to Total or the Shareholders
that may give rise to any material suit, action, claim,
investigation or proceeding that would be required to be set forth
on Schedule 2.8 if currently pending or threatened.

(1) Total has heretofore disclosed to ISG that certain
proceeding styled I.96-04024 investigation by the Public
Utility Commission of California relating to the licensing and
tariffing of business in California under the name Heartline
Communications and/or Total World Telecom exists. The partiaes
agree that the existence and any ocutcome of this proceeding
shall not affect the consummation of this Agreement or the
obligations of the parties to each other.

2.9 Brokers or Finders. Except as disclosed on Schadule 2.9,
no broker’s or finder’s fee will be paid by Total in connection
with the transactions contemplated by this Agreement, nor will any
such fee be incurred as a result of any actions by Total or the
Shareholders.

2.10 Real Fstate. Total does not own or lease any real

estate, nor does Total have any option to purchase any interest in
real property except as disclosed in the Financial Statements.

2.11 Tangible Assets. Total has made available for review a
listing of all machinery, equipment, furniture, leasehold
improvements, fixtures, vehicles, structures, any related
capitalized items or other tangible property material to the

business of Total (the "Tangible Assets"). Except as set forth on
Schedule 2.11, Total holds all right, title and interest in all the
properties, interests in properties and assets, real, personal and
mixed reflected as being owned by it on the Balance Sheet or
acquired by if after the date of the Balance Sheet free and clear
of all liens, pledges, mortgages, security interests, conditional
sales contracts or any other encumbrances except as set forth on
Schedule 2.11. All of the Tangible Assets are in good operating
condition and repair and are usable in the ordinary course of
business of Total and, to the best of Total’s and the Shareholders’
knowledge, conform to all applicable laws, ordinances and
governmental orders, rules and regulations relating to théir

construction and operation.

2.12 Liabilities. As at the date of the Balance Sheet, except

as set forth on Schedule 2.12 or arising in the ordinary course of
business, Total does not have any direct or indirect indebtaedness,

liability, claim, loss, damage, deficiency, obligation or
responsibility, which are material to its operations, whether known
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or unknown, fixed or unfixed, liquidated or unliquidated, secured
or unsecured, accrued or absolute, contingent or otherwise,
including, without limitation, any liability on account of taxes,
any other governmental charge or lawsuit brought, whether or not of
a kind required by generally accepted accounting principles to-be
set forth on a financial statement (all of the foregoing
cocllectively defined to as "Liabilities"), which were not fully,
fairly and adequately reflected on the Balance Sheet. As of the
Closing Date, Total will not have any Liabilities, other than
Liabilities fully and adequately reflected on the 3alance Sheet or
on Schedule 2.12, except for Liabilities incurred since the date of
the Balance Sheet, in the ordinary course of business or otherwise
consented to by ISG. To the best knowledge of Total and the
Shareholders, there is no circumstance, condition, event or
arrangement which may hereafter give rise to any Liabilities not in
the ordinary course of business, except as set forth on Schedule

2.12.

2.13 Envizonment, Health and Safety. Except as set forth on
Schedule 2.13, Total has complied with all material environmental,
health and safety laws, and no action, suit proceeding, hearing,
investigation, charge, complaint, claim, demand or notice has been
filed or commenced against it alleging any failure so to comply.
Without limiting the generality of the preceding sentence, Total
has obtained and been in compliance in all material respects with
the terms and conditions of all permits, licenses and other
authorizations which are required under, and has complied in all
material respects with all other limitations, restrictions,
conditions, standards, prohibitions, requirements, obligations,
schedules and timetables which are contained in applicable
environmental, health and safety laws.

2.14 Total and

Authority to Execute and Perform Agreements.
the Shareholders have the full legal right and power and all
authority and approval required to enter into, execute and deliver
this Agreement and to perform fully theair cbligations hereunder.
This Agreement has been duly executed and delivered and is the
valid and binding obligation of Total and the Shareholders in
accordance with its terms. The execution and delivery of this
Agreement and the consummation of the transactions contemplated
hereby and thereby and the performance by Total and the
Sharebolders of this Agreement, in accordance with its respective

terms and conditions will not:

(i) regquire the approval or consent of any foreign,
federal, state, county, local or other governmental or
ragulatory body or the approval or consent of any other

person;
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(ii) conflict with or result in any breach or violation
of any of the terms and conditions of, or constitute (or with
notice or lapse of time or both would constitute) a default
under any order, judgment or decree applicable to Total, or
any instrument, contract or other agreement to which Total or
the Shareholders is a party, or by or to which Total or the
Shareholders is bound or subject; or

(iii) result in the creation of any lien or other
encumbrance on the assets or properties of Total.

2.15 Full Disclosure. No representation or warranty by Total
or the Shareholders in this Agreement or in any document ‘or
schedule to be delivered by it pursuant heretc, and no written
statement, certificate or instrument furnished or to be furnished
to ISG pursuant hereto or in connection with the negotiation,
execution or performance of this Agreement contains or will contain
any untrue statement of a material fact or omits or will omit to
state any material fact necessary to make any statement herein or
therein not materially misleading or necessary to a complete and
correct presentation of all material aspects of the business of
Total. To the best knowledge of Total and the Shareholders, there
is no fact, development or threatened development (except for
general economic conditions affecting business generally) which
Total and the Shareholders have not disclosed to ISG in writing and
which materially adversely affects the business of Total.

2.16 The

representations and warranties contained in this Section 2 llll.l.ll be

true and complete on the Closing Date with the same force and
effect as though such representations and warranties Lad been made

on and as of the Closing Date.
III.

REPRESENTATIONS AND WARRANTIES OF ISG

ISG hereby represants and warrants to Total and the
Sharebolders as follows:

3.1 Organization and Good Standing. ISG is a corporation
duly organized, validly existing and in good standing under the
laws of the State of Delaware, and is entitled to own or lease its
properties and to carry on its business as and in the places whaere
such properties are now owned, leased, or operated and such
business is now conducted. ISG is duly licensed or qualified and
in good standing as a foreign corporation where the character of
the properties owned by ISG or the nature of the business
trunsacted by it make such license or qualification necessary. At
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or about the date of closing, Total and the Shareholders shall have
received a certificate of good standing to the effect that ISG is
in good standing under the laws of its Jurisdiction of

incorporatiocn.

3.2 . As of the date hereof, tha

Qutstanding Capitalization
capitalization of ISG is as set forth on Schedule 3.2 hereof
without giving effect to the issuance of the Preferred Stock. The
various series of preferred stock are convertibile into the number
of shares of Common Stock of ISG listed on Schecdule 3.2. There are
no other issued or outstanding shares of capital stock of ISG as to
the date hereof., As of such date, there were alsoc issued and
outstanding the warrants, options, rights, commitments to issue and
other derivative securities which are issuable upon exercise or
conversion of such securities into Common Stock of ISG as listed on

Schedule 3.2.

3.3 Financial Statements, Books and Regords. ISG has

provided to Total the unaudited consolidated balance sheet of ISG
as of March 31, 1996 (the "Balance Sheet") and the audited balance
sheet of ISG as at September 30, 1995, and the related statements
of operation for the period and year then ended (collectively the
"Financial Statements"). The Financial Statements fairly represent
the financial position of ISG as at such dates and the results of
its operations for the period and year then endad. The Financial
Statements were prepared in accordance with generally accepted
accounting principles applied on a consistent basis with prior
periods except as otherwise stated therein. The books of account
and other financial records of ISG, financial or otherwise, are in
all material respects complete and correct and are waintainad in
accordance with good business and accounting practices.

3.4 Except as set forth on

No Material Adverse Changes.
Schedule 3.4 or in the Periodic Reports filed by 186G under the
Securities Exchange Act of 1934 ("Periodic Reports"), since the
date of the Balance Sheet there has not been:

(i) any material adverse change in the assets,
operations, condition (financial or otherwise) or prospective

business of ISG;
(ii) any incurrence by ISG of any indebtedness for
borrowed mocney:;

(iii) any loan or advance by ISG to any of its

stockholders, officars, diractors, employees, consultants,
agents or other representatives (other than travel advances

made in the ordinary course of business) or made any other
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loan or advance otherwise than in the ordinary course of
business;

(iv) any damage, destruction or loss materially affecting
the assets, prospective businpness, operations or condition
(financial or otherwise) of ISG, whether or not covered by

insurance;

(v) any declaration, setting aside or payment of any
dividend or distribution with respect to any redemption or
repurchase of ISG's capital stock:;

(vi) any sale of an asset (other than in the ordinary
course of business) or any mortgage or pledge by ISG of any
properties or assets;

(vii) adoption of any pension, profit sharing, retirement,
stock bonus, stock option or similar plan or arrangement;

(viii) any payment or commitment to pay any severance or
termination pay to any of the officers, directors, employees,
consultants, agents, or other representatives of ISG;

(ix) termination or failure to renew, or receipt of any
threat (that was not subsequently withdrawn) to terminate or
fail to renew, any contract or other agreement; or

(x) except in the ordinary course of business, any
contract, agreement or transaction consummated. ¥

3.5 Taxes. ISG has prepared and filed all appropriate
faderal, state and local tax returns of every kind and category
(including, without limitation, income taxes, estimated taxes,
excise taxes, sales taxes, inventory taxes, use taxes, gross

receipt taxes, franchise taxes and property taxes) for all periods
prior to and through the date hereof for which any such returns
have been required to be filed by it or the failure to make such
filings and resulting liability would not be material relative to
the results of operations of ISG. ISG has paid all taxes shown to
be due by said returns or on any assessments received by it or has

made adequate provision for the paymant thereof.

3.6 Compliance with Laws. ISG has complied with all federal,
state, county and local laws, ordinances, regulations, inspections,

orders, judgments, injunctions, awards or decrees applicable to it
or its business which, if not complied with, would materially and

adversely affect the business of IS5G.
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3.7 No Breach. The execution, delivery and performance of
this Agreement and the consummation of the transactions

contemplated hereby will not:

(i) wviclate any provision of the Certificate of
Incorporation, Articles of Incorporation or By-Laws ISG;

(ii) wviolate, conflict with or result in the breach of
any of the terms of, result in a material modification of,
otherwise give any other contractine party the right to
terminate, or constitute (or with notice or lapse of time or
both constitute) a default under, any contract or othar
agreement to which ISG is a party or by or to which it or any
of its assets or properties may be bound or subject;

(iii) wviolate any order, judgment, injunction, award or
decree of any court, arbitrator or governmental or regulatory
body against, or binding upon, ISG, or upon the securities
properties or business of ISG; or

{iv) wvioclate any astatute, law or regulation of any
jurisdiction applicable to the transactions contemplated

herein.

3.8 . Except as set forth on Schedule

Actions and Proceedings
3.8, in the Financial Statements or in any Periodic Reports filed
with the SEC, there is no outstanding order, judgment, injunction,
award or decree of any court, governmental or regulatory body or
arbitration tribunal against or involving ISG. Excepnt as set forth
on Schedule 3.8, the Financial Statements or Periodic Reports,
there is no action, suit or claim or legal, administrative or
arbitral proceeding or any investigation (whether or not the
defense thereof or liabilities in respect thereof are covered by
insurance) pending or, to the best knowledge of ISG, threatened
against or inveolving ISG or any properties or assets of ISG. None
of the actionms suits, claims, proceedings or ianvestigations set
forth on Schedule 3.8, the Financial Statements or Periodic
Reports, individually or together with any other, will bhave a
material adverse effect on the assets, properties, business
cperations, or condition (financial or otherwise) of ISG, or will
result in any order, judgment, injunction, award or decree of any
court, governmental or regulatory body or arbitration tribunal that
is not adequately reserved against. Except as set forth on
Schedule 3.8, the Financial Statements or Periodic Reports, there
is no fact, event or circumstances known to ISG that may give rise
to any suit, action, claim, investigation or proceeding tbhat would
be required to be set forth on Schedule 3.8 if currently pending or
threatenad. There is no action, suit or claim or legal,
acministrative or arbitral proceeding pending or, to the best

18C/96-1064/05-20-08
14 -




knowledge of ISG, threatened that would give rise to any ri it of
indemnification on the part of any director or officer of ISG or
the heirs, executors or administrators of such director or officer

against ISG.

3.9 PBrokers or Finders. No broker’s or finder’'s fee will be
payable by ISG in connection with the transactions contemplated by
this Agreement, nox will any such fee be incurred as a result of

any actions by ISG.

3.10 Operations of ISG. Except as set forth in Schedule 3.10,
the Financial Statements or Periodic Reports or reflected in this
Agreement, since March 31, 1996, ISG has not:

(i) amended its Certificate of Incorporation or By-Laws
cr merged with or into or consolidated with any other person,
subdivided or in any way reclassified any shares of its
capital stock or change or agreed to change in any manner the
rights of its outstanding capital stock or the character of

its business;

(ii) declared or paid any dividend or declared or made
any distribution of any kind to its stockholders, or made any
direct or indirect redemption, retirement, purchase or other
acquisition of any shares of its capital stock; or

(iii) suffered or incurred any damage, destruction or loss
(whather or not covered by insurance) materially affecting the
assets, properties, business, operations or coanditions

(financial or otherwise) of ISG.

3.11 Authority to Execute and Perform Agreements. ISG has the
full legal right and power and all authority and approval required
to enter into, execute and deliver this Agreement and to perform
fully their obligations heresunder. This Agreement has been duly
executed and delivered and is the valid and binding cbligation of
ISG enforceable in accordance with its terms, except as may be
limited by bankruptcy, moratorium, insolvency or other similar laws
generally affecting the enforcement of creditors’ rights. Thea
execution and delivery of this Agreement and the consummation of
the transactions contamplated hereby and the performance by ISG of
this Agreement, in accordance with its respective terms and

conditions will not:
(i) require the approval or consent of its stockholders;

(ii) require the approval or consent of any foreign,
federal, state, county, -local or other governmental or
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ragulatory body or the approval or consent of any other
person;

(iii) conflict with or raesult in any breach or vioclation
of any of the terms and conditions of, or constitute (or with
any notice or lapse of time or both would constitute) a
default under, any order, judgment or decree applicable to the
Buyer, or any instrument, contract or other agreement to which
ISG is a party or by or to which ISG is bound or subject; or

(iv) result in the creation of ary lien or other
encumbrance on the assets cr properties of ISG.

3.12 Liabilities. As at March 31, 1996, except as set forth
on Schedule 3.12 or in the Periodic Reports, ISG does not have any
direct or indirect indebtedness, liability, claim, loss, damage,
deficiency, obligation or responsibility, which are material to its
operations, whether known or unknown, fixed or unfixed, liquidated
or unliquidated, secured or unsecured, accrued or absolute,
contingent or otherwise, including, without Ilimitation, any
liability on account of taxes, any other governmantal charge or
lawsuit brought, whbether or not of a kind required by generally
accepted accounting principles to be set forth on a financial
statement (all of the foregoing collectively defined to as
"Liabilities"), which were not  fully, fairly and adequately
reflected on the Balance Sheet included as part of Schedule 3.3
hereof. As of the Closing Date, ISG will not have any Liabilities,
other than Liabilities fully and adequately reflected on such
Balance Sheet or on Schedule 3.12, except for Liabilities incurred
since March 31, 1996 in the ordinary course of business, disclosed
in the Financial Statements or Periodic Reports, or otherwise
consented to by Total. To the best knowledge of ISG, there is no
circumstance, condition, event or arrangement which may hereafter
give rise to any Liabilities not in the ordinary course of
business, except as set forth on Schaedule 3.12 or disclosed in the
Financial Statements or Periodic Reports.

3.13 1i 4
ISG has providad ‘ratnl with access to 111 of its Periocdic Ruporr.n

filed with the SEC since January 1, 1994. ISG has filed all
required Periodic Reports and is in compliance with its reporting
cbligations under the Securities Exchange Act of 1934 as a result
of having been registered under Section 12(g) of that Act. All
reports filed pursuant to such Act are complete and correct in all
material respects. All material contracts relative to ISG are

included in the Periodic Reports.

3.14 Environment, Health and Safety. Except as set forth on
Schedule 3.14, to the best of its knowledge, ISG has complied in
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all material respects with all material environmental, houalth and
safety laws, and no action, suit, proceeding, bearing, investiga-
tion, charge, complaint, claim, demand or notice has been filed or
commanced against it alleging any failure so to comply. Without
limiting the generality of the preceding sentence, to the best of
its knowledge, ISG has obtained and been in compliance in all
material respects with the terms and conditions of all material
permits, licenses and other authorizations which are requirsd
under, and has complied in all material respects with all other
material limitations, restrictions, «conditions, standards,
prohibitions, requirements, cobligations, schedulas and timetables
which are contained in applicable environmental, health and safety

laws.

3.15 The Securities. The Preferred Stock to be issued to the
Shareholders and to other persons have been duly authorized by all
necessary corporate any stockholder actions and, when so issued in
accordance with the terms of this Agreement, will be wvalidly
issued, fully paid and non-assessable.

3.16 ISG has the

Authority to Execute and Perform Agreements.

full legal right and power and all authority and approval required
to enter into, execute and deliver this Agreement and to perform
fully its obligations hereunder unless disclosed in this Agreement.
This Agreement has been duly executed and deliverad and is the
valid and binding obligation of ISG in accordance with its terms.
The execution and delivery of this Agreement and the consummation
of the transactions contemplated hereby and thereby and the
performance by ISG of this Agreement, in accordance with its
respective terms and conditions will not:

(1) require the approval or consent of any foreign,
federal, state, county, local or other governmental or
regulatory body or the approval or consent of any other

person;

(ii) conflict with or result in any breach or violation
of any of the terms and conditions of, or constitute (or with
notice or lapse of time or both would constitute) a default
under any order, judgment or decree applicable to ISG, or any
instrument, contract or other agreement to which ISG is a
party or by or to which ISG is bound; or

(1ii) result in the creation of any lien or other
encumbrance on the assets or properties of ISG.

3.17 Full Disclosure. No representation or warranty by ISG in
this Agreement or in any document or schedule to be delivered by it
pursuant hereto, and no written statement, certificate or instru-
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ment furnished or to be furnished to Total and the Shareholders
pursuant hereto or in connection with the negotiation, execution or
performance of this Agreement contains or will contain any untrue
statement of a material fact or omits or will omit to state any
material fact necessary to make any statement herein or therein not
materially misleading or necessary to a complete and correct
presentation of all material aspects of the busineas of ISG. To
the best knowledge of ISG, there is no material fact, development
or threatened development (except for general sconomic conditions
affecting business generally) which ISG has not disclosed in
writing and which materially adversely afilects ISG or the

transactions contemplated hersby.

3.18 Representations and Warranties on Closing Date. The
representations and warranties contained in this Section 3 shall be

true and complete on the Closing Date with the same force and
effect as though such representations and warranties had been made

on and as of the Closing Date.
Iv.

COVENANTS OF TOTAL AND SHAREEOLDERS

Total and the Shareholders covenant to ISG as follows:

4.1 Conduct of Buginess. From the date hereof through the
Closing Date, the Shareholders and Total shall cause Total conduct
its business in the ordinary course and, without the prior written
consent of ISG, shall ensure that Total does not undertake any of
the actions specified in Subsection 2.4 hereof.

4.2 Preservation of Business. From the date hereof through
the Closing Date, the Shareholders and Total will cause Total to
use its best efforts to preserve its business organization intact,
keep available the services of its present employees, consultants
and agents, maintain its present suppliers and clients and praserve
its goodwill.

4.3 . Total and the Shareholders shall promptly

Litigation
notify ISG of any lawsuits, claims, proceedings or investigations
which after the date hereof are threatened or commenced against

Total.

4.4 Contipued Effectiveness of Representations and Warzan—
From the date hereof through the Closing Date, the

ties.

Shareholders and Total shall cause Total to conduct its business in
such a manner so that the representations and warranties contained
in Section 2 shall continue to be true and correct on and as of the
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CIQainq Date and as if made on and as of the Closing Date, and
shall:

(1) promptly give notice to ISG of any event, condition
or circumstance occurring from the date hereof through the

Closing Date which would render any of the representations or
warranties untrue, incomplete, insufficient or constitute a

viclation or breach of this Agreement; and

(1i) supplement the information contained herein in order
that the information contained bherein is kept current,
complete and accurate in all material respects.

4.5 Termination of Pavments to Holders of Preferred Stock.
During such period as the holdars of any series of tha Prefarred

Stock are entitled to receive cumulative dividends under the terms
of their series of Preferred Stock and this Agreement, the holders
will not receive from Total any payment of salaries, contractual
payments or any compensation from Total based on their status as an

employee, consultant or a contracting party of Total.
V.

COVENANTS OF ISG
ISG covenants to Total and the Shareholders as follows:

5.1 Conduct of Business. From the date hereof through the
Closing Date, ISG shall conduct its business in the ordinary course
and, without the prior written consent of Total, shall ensure that
ISG does not undertake any of the actions specified in Section 3.4

hereof.

5.2 Preservation Of Busipess. From the date hereof through
the Closing Date, I1SG shall preserve its business organizations
intact, use its best efforts to keep available the services of its
present employees, consultants and agents and preserve ISG’'s

goodwill.

5.3 Litigation. ISG shall promptly notify Total of any
lawsuits, claims, proceedings or investigations which after the
date hereof are threatened or commenced against ISG.

5.4 Continued Effectiveness of Representations and Warran-—
ties. From the date hereof through the Closing Date, ISG shall

conduct its business in such a manner so that the representations
and warranties contained in Section 3 shall continue to be true and
correct on and as of the Closing Date and as if made on and as of

the Closing Date, and shall:
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(i) promptly give notice to Total of any event,
condition or circumstance occurring from the date hereof
through the Closing Date which would render any of the
representations or warranties materially untrue, incomplete,
insufficient or constitute a violation or breach of this

Agreemant; and

(ii) supplament the information contained herein in order
that the information contained herein is kept current,
complete and accurate in all material respects.

- ¥ As scon as practical following

Increased Capitalization.
the Closing Date, ISG will file a Preliminary Proxy Statement or
Preliminary Information Statement with the SEC to increase its
capitalization or effectuate a reverse stock split of the
ocutstanding Common Stock as hereinafter provided. ISG will use its
best efforts to obtain necessary authorizations and approvals of
the stockholders of ISG and the Securities and Exchange Commission
for the increase of the authorized Common Stock or reverse stock
split of the outstanding Common Stock of ISG to permit the
Shareholders of Total and other holders of Preferred Stock to
convert the Preferred Stock into Common Stock of ISG. Following
approval by the 3EC of the Proxy Statement or Information Statement
providing for the increase in capitalization or reverse stock
split, ISG shall immediately provide notice to all the stockholders
of ISG of a meeting for the purpose of voting for an increase in
the capitalization or reverse stock split for the Common Stock and
conduct such meeting and complete the vote as soon as legally
possible to allow the Preferred Stock to be coanverted into Common

Stock of the Company.

5.6 Filing of Registration Statement. As soon as practical

following the execution of this Agreement, ISG will file a
Registration Statement on Form SB-2 or other applicable form with
the SEC in order to register the resale of the shares of ISG common
stock underlying tha Series 2 and Series O Preferred Stock. 1I5G
will use its best efforts to obtain the necessary effectiveness of
such Registration Statement from the SEC and to maintain the
effaectiveness of such Registration Statement (by filing any
necessary post-effective amendments) in order to permit the resale
of the shares of common stock underlying the Series M Preferred

Stock.

5.7 Release of Personal Guarantees. ISG agrees to use its

best efforts immediately following the Closing Date to release
Booth from certain personal guaranties of obligations and

indebtedness of Total.
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5.8 Working Capital Advance. Simultaneously with the closing
of this Agreement, ISG will advance $5,000,000 to Total for its
working capital needs. § '

VI

ADDITIONAL COVENANTS

6.1 . Prier to the

Corporate Examinations and Investigations
Closing Date, Total and ISG shall each be entitled, through their
exployees and representatives, to make such investigation of the
assets, properties, business and operations, books, records and
financial condition of the cother as thay each may reasonably
require. Any such investigation and examination shall be conducted
at reasonable times and under reasonable circumstances, and each
party shall cooperate fully therein. No investigation by a party
hereto shall, howaver, diminish or waive in any way any of the
representations, warranties, covenants or agreements of the cther
party under this Agreement. In order that each party may have the
full opportunity to make such business, accounting and legal
review, examination or investigation as it may wish of the business
and affairs of the other, each party shall furnish the other during
such period with all such information and copies of such documents
concerning the affairs of it as tha other party may reasonably
request and cause its officers, employees, consultants, agents,
accountants and attorneys to cooperate fully in connection with
such review and examination and to make full disclosure to the
other parties all material facts affecting its financial condition
and business operations. All such examinations and investigations

shall be completed by all parties by June 10, 1996.

6.2 Expenses. Each party hereto agrees to pay its own costs
and expenses incurred in negotiating this Agreement and
consummating the transactions described herein.

6.3 Further Assurances. The parties shall execute such
documents and other papers and take such further actions as may be
reasonably required or desirable to carry out the provisions hereof

and the transactions contemplated hereby. Each such party shall
use its bast efforts to fulfill or cbtain the fulfillment of the
conditions to the Closing, including, without limitation, the
execution and delivery of any documents or other papers, ttﬁ:

execution and delivery of which are conditions precsdent to
Closing.
6.4 In the event the transactions

Confidentiality.
contemplated by this Agreement are not consummated, Total and ISG
agree to keep confidential any information disclosed to each other

in connection therewith for a period of two (2) years from the date
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herecf; provided, however, such obligation shall not apply to
information which:

(i) at the time of disclosure was public knowladge;

(ii) after the time of disclosure becomes public
knowladge (except due to the action of the receiving party);

cr

(iii) the receiving party had within its possession at the
time of disclosure. ; g

6.5 Election of Directors. For a period of five years from
the date of closing, the Sharsholders shall have the right to
designate as directors of ISG two individuals who may be affiliates
of Total. ISG agrees to use its best efforts to obtain the
election of the two designees of Total as directors of ISG. Total
agrees that ISG will have the right to have at least one of ISG's
designees appointad as directors of Total prior to the termination

of the Escrow Agreement.
VII.

CONDITIONS PRECEDENT TO THE OBLIGATION OF ISG TO CLOSE

The cbligation of ISG to enter into and complete the Closing
is subject, at the option of ISG, to the fulfillment on or prior to
the Closing Date of the following conditions, any one or more of

which may be waived by ISG in writing:

v j B . The representations and

Representations and Covenants
warranties of Toctal and the Shareholders contained in this
Agreement shall be true in all material respects on and as of the
Closing Date with the same force and effaect as though made on and
as of the Closing Date. Total and the Shareholders shall have
performed and complied in all material respects with all covenants
and agreements required by this Agreement to be performed or
complied with by Total and the Shareholders on or prior to the
Closing Date. Total and the Shareholders shall bave deliverad to
ISG, if requested, a certificate, dated the Closing Date, to the

foregoing effect.

7.2 overnmental Ferm nd Approvals! Corpg -1e
tions. Any and all permits and approvals from any governmental or
regulatory body required for the lawful consummation of the Clesing
shall have been obtained. Total shall advise all Public Utility
Commissions of the change of ownership resulting from the
consummation of this Agreement, and any approvals required thereby
shall be obtained as contemplated herein. The Board of Directors

—

2L
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or other management group of Total shall have approved the
transactions contemplated by this Agreement and Total shall have
delivered to ISG, if requested by ISG, resolutions by its Board of
Directors, or other management group, certified by the Secretary of
Total authorizing the transactions contemplated by this Agreement.

7.3 All consents, permits and

approvals from parties to any cantnctl, loan agreements or other
agreaments with Total which may be required in connection with the
performance by Total of its obligations under such contracts or
other agreements after the Closing shall have been obtained.

7.4 . ISG shall have reasonably

Satisfactory Business Review
satisfied itself, after receipt and consideration of the Schedules
and after ISG and its representatives have completed the review of

the business of Total contemplated by this Agreement, that none of
the information revealed thereby or in the Financial Statements has

resulted in, or in the reasonable opinion of ISG may result in, a
material adverse change in the assets, properties, hu:.‘-.nul,
cperations or conditioen (financial or othn:w:l.lo) of Total. Such

review shall be completed by June 10, 1996.

7.5 Litigation. No action, suit or proceeding shall have
been instituted before any court or governmental or regulatory body
or instituted or threatened by any gover:mental or regulatory body

to restrain, modify or prevent the carrying out of the transactions
contemplated hereby or to seek damages or a discovery order in

connection with such transactions, or which has or may have, in the
reasonable opinion of ISG, a materially adverse effect on the
assets, properties, business, operations or condition (financial or

otherwise) of Total.

7.6 The definitive audited

Audited Financial Statements.
financial statements of Total shall not reflect any material
adverse changes or trends from the preliminary financial statements

delivered to ISG.

7.7 . ISG shall have received a

-7 Certificate of Good Standing
certificate of goocd standing dated at or about the Closing Date to
the effect that Total is in good standing under the laws of its

jurisdictions of incorporation.

7.8 Stock Certificates. At the date of this Agreement, the
Shareholders shall have dalivered to the Escrow Agent the
certificates representing the Total shares of capital stock duly
endorsed (or with executed stock powers).

7.9 i . If requested
by ISG, Total and the Shareholders shall each have dalivered a
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cartificate in that all the representations and warranties made by
Total and the Sharebolders in this Agreement are true and correct
in all material respects on the Closing Date.

7.10 Other Documents. Total and the Shareholders shall have
delivered such other documents, instruments and certificates, if
any, as are required to be delivered pursuant to the provisions of
this Agreement or which may be reasonably requested in furtherance
of the provisions of this Agreement.

VIII.

CONDITIONS PRECEDENT TO THE OBLIGATION OF TOTAL
AND SHAREHOLDERS TO CLOSE

The obligation of Total and the Shareholders to enter into and
complete the Closing is subject, at the option of Total and the
Shareholders, to the fulfillment on or prior to the Closing Date of
the following conditions, any one or more of which may be waived in
writing by Total and the Shareholders,

8.1 . The representations and

Representations and Covenants
warranties of 158G contained in this Agreement shall be true in all
material respects on the Closing Date with the same force and
effact as though made on and as of the Closing Date. 1ISG shall
have performed and complied with all covenants and,K agreements
required by the Agreement to be performed or complied with by ISG
on or prior to the Closing Date. ISG shall have delivered to Total
and the Shareholders, if requested, a certificate, dated the
Closing Date and signed by an executive officer of ISG, to the

foregoing effact.

8.2 :
tions. Any and all permits and approvals from any governmental or

regulatory body required for the lawful consummation of the Closing
shall have been obtained, Total shall advise all Public Utility
Commissions of the change of ownership resulting from the
consummation of this Agreement, and any approvals required thereby
shall be obtained as contemplated herein. The Board of Directors
of ISG shall have approved the transactions contemplated by this
Agreement, and ISG shall have delivered to Total and the
Shareholders, if requested, resolutions by its Board of Diraectors
certified by the Secretary of ISG authorizing the transactions

contamplated by this Agreement.

8.3 Third Party Consents. All consents, permits and

approvals from parties to any contracts, loan agreemants or other
agreements with ISG which may be required in comnection with the
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performance by ISG of its obligations under such contracts or other
agreements after the Closing shall bave been obtained.

8.4 Satisfactory Business Review. Total and the Shareholders
shall bhave reasonably satisfied themselves, after review of the
information provided hereby or in connection herewith, or following
any discussions with management or representatives of ISG, that
none of the information revealed thersby has resulted in or in the
reascnable opinion of Total may result in a material adverse change
in the assets, properties, business, operations or condition
(financial or otherwise) of ISG. Such review shall be completed by

June 10, 1996.

8.5 Litigation. No action, suit or proceeding shall have
been instituted before any court or governmental or regulatory body
or instituted or threatened by any governmental or regulatory body
to restrain, modify or prevent the carrying out of the transactions
contemplated hereby or to seek damages or a discovery order in
connection with such transactions, or which has or may, in the
reascnable copinion of Total, have a materially adverse effect on
the assets, properties, business, operations or condition
(financial or otherwise) of ISG.

8.6 Stock Certificates. Immediately following the execution
hereof, ISG shall deliver certificates representing the Preferred
Stock to be received pursuant hereto.

8.7 Other Documents. ISG shall have delivered such other
instruments, documaents and certificates, if any, as are required to
be delivered pursuant to the provisions of this Agreement or which
may be reasonably requested in furtherance of the provisions of

this Agreement.
n.

SURVIVAL OF REPRESENTATIONS AND WARRANTIES OF
TOTAL AND TEE SHAREHOLDERS

Notwithstanding any right of ISG fully to investigate the
affairs of Total and notwithstanding any knowledge of facts
determined or determinable by ISG pursuant to such investigation or
right or investigation, ISG shall have the right to rely fully upon
the representations, warranties, covenants and agreements of Total
and the Shareholders contained in this Agreement or in any document
delivered to ISG by Total or the Shareholders or any of its
representatives, in connection with the transactions contemplated
by this Agreement. All such representations, warranties, covenants
and agreaments shall survive the execution and delivery hereof and
the Closing hereunder for a period of one year.
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z.
SURVIVAL OF REPRESENTATIONS AND WARRANTIES OF ISG

Notwithstanding any right of Total and the Shareholdars fully
to investigate the affairs of ISG and notwithstanding any knowledge
of facts determined or determinable by Total and the Shareholders
pursuant to such investigation or right or investigation, Total and
the Sharehclders have the right to rely fully upon the representa-
tions, warranties, covenants and agreements of ISG contained in
this Agreement or in any document deliverecd to Total and the
Shareholders by ISG or any of its representatives, in connecticn
with the transactions contemplated by this Agreement. All such
representations, warranties, covenants and agreements shall survive
the execution and delivery hereof and the Closing hereunder for a

periocd of one year.
n.

INDEMNIFICATION

11.1
Subject to the limitations on the survival of representations and

warranties cocatained in Section 9, Total and the Shareholders
jointly and severally hereby agree to indemnify, defend and hold
harmless ISG from and against any losses, liabilities, damages,
deficiencies, costs or expenses (including interest, penalties and
reasonable attorneys’ fees and disbursements) (a "Loss") based
upon, arising out of or otherwise due to any inaccuracy in or any
breach of any representation, warranty, covenant or agreement of
Total and the Shareholders contained in this Agreement or in any
document or other writing delivered pursuant to this Agreement.

11.2 Subject to the

limitations on the survival of r.pr-l-nutionl and warranties
contained in Section 10, ISG agrees to indemnify, defend and hold
bharmless Total and the Shareholders from and against any Loss,
based upon, arising out of or otherwise due to any inaccuracy in or
any breach of any representation, warranty, covenant or agreement
made by ISG and contained in this Agreement or in any document or
other writing delivered pursuant to this Agreement.

11.3 Claims by Third Parties. Promptly after receipt by
either party hereto (the "Indemnitee") of notice of any damand,
claim or circumstances which, with the lapse of time, would give
rise to a claim or the commencement (or threatened commencement) of
any action, proceeding or investigation (an "Asserted Liability")
that may result in a Loss, the Indamnitee shall give notice thereof
(the "Claims Notice") to the other party or partiesz (the
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"Indemnitor"). The Claims Notice shall describe the Asserted
Liability in reascnable detail, and shall indicate the amount
(estimated, if necessary) of the Loss that has been or may be
suffered by the Indemnites.

11.4 Opportunity to Defend. Indemnitor may elect to compro-
mise or defend, at its own expense and by its own counsel, any
Asserted Liability. If the Indemnitor elects to compromise or
defend such Asserted Liability, it shall within fifteen (15) days
(or soonaer, if the nature of the Asserted Liakility so requires)
notify the Indemnitee of its intent to do so, and the Indemnitee
shall cooperate, at the expense of the Indamnitor in the compromise
of, or defense against, such Asserted Liability. The Indemnitee
may participate at its own expense, in the defense of such Asserted
Liability. If Indemnitor elects not to compromise or defend the
Asserted Liability, fails to notify the Indemnitee of its election
as herein provided, contests its obligations to indemnify under
this Agreament, or at any time fails to pursue in good faith the
resolution of any Asserted Liability, in the opinion of Indemnites,
then Indemnitee may, upon ten days’ noticea to Indamnitor pay,
compromise or defend any such Asserted Liability. If the
Indemnitor checose to defend any claim, the Indemnitee shall make
available to the Indemnitor any books, records or other documents
within its contreol that are necessary or appropriate for such

defense.
XII.

TERMINATION OF AGREEMENT
This Agreement may be terminated prior to the Closing Date as

follows:
(1) at the election of ISG, if any one or more of the
conditions to the obligation of ISG to close has not been
fulfilled as of the Closing Data;

(ii) at the election of Total, if any one or more of the
conditions to the obligation of Total and the Shareholders to
close has not been fulfilled as of the Closing Date;

{iii) at the election of ISG, if Total or the Shareholders
have breached any material representations, warranty, covenant
or agreement contained in this Agreement;

(iv) at the election of Total, if ISG has breachad any
material represantation, warranty, covenant or agreamaent

contained in this Agreement;
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(v) at the election of ISG or Totazl, if any legal
proceeding is commenced or threatened by any govermnental or
regulatory agency or other person directed against the
consummation of the Closing or any other transaction
contemplated under this Agreement and either ISG or Total, as
the case may be, reascnably and in good faith deem it
impractical or inadvisable to proceed in view of such legal
proceeding or threat thereof; and

(vi) at any time on or prior to the Closing Date, by
mutual written consent of ISG and Total.

If this Agreement is terminated and the transactions
contemplated hereby are not consummated as described herein, this
Agreement shall become null and void and of no further force and
effect, excet for the provisions of subsection 6.4 hereof relating
to the obligation of the parties to keep information confidential.
None of the parties shall have any liability in respect of a
termination of this Agreement except to the extent that failure to
satisfy the conditions of Section 9 and 10 results from the
violation of the representations, warranties, covenants or
agreaments of such party under this Agreement.

XIXI.
THE CLOSING

The Closing shall take place on or prior to June 20, 1996 (the
"Closing Date”) or at such other time and the location as may be

agreed upon by the parties hereto, including by facsimile and
overnight mail.

xIv.
MISCELLANEOUS
14.1 Publicity. No publicity release or anncuncement

concerning this Agreement or the transactions contamplated hereby
shall be issued by ISG or Total at any time from the signing hereof
without advance approval in writing of the form and substance

thereof by the other party.

14.2 Notices. Any nctice or other communication required or
which may given hereunder shall be in writing by a party or by an
attorney to a party and shall be delivered personally, telegraphed,
telexed, sent by facsimile transmission or sent by certified,
registered, or express mail, postage prepaid, and shall be deemed
given when so delivered personally, telegraphed, telexed or sent by
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facsimile transmission or if mailed, four (4) days after the date
of mailing, as follows:

(1) If to IsG:

International Standards Group, Limited
3200 North Military Trail, Suite 210
Boca Raton, Florida 33431

Attention: President

(i) If to Total, to:

Total National Telecommunications, Inc.
1001 Fannin, Suite 300
Houston, Texas 77002
Attention: President

(iii) If to the Shareholders:

c/o Mr, Donald Booth
1001 Fannin, Suite 300
Houston, Texas 77002

Any party may by notice given in accordance with this Section
to the other parties designate another address or person for
receipt of notice hereunder.

14.3 Entire Agreement. This Agreement (including the Exhibits
and Schedules heretc) and the collateral agreements executed in
connection with the consummation of the transactions contemplated
herein contain the entire agreement among the parties with respect
to the purchase of the securities and related transactions, and
supersede all prior agreements, writtenm or oral, with respect

thereto.

14.4 Waivers and Amendments. This Agreement may be amended,
medified, superseded, cancelled, renewed or extended, and the terms
and conditions hereof may be waived, only by a written instrument
signed by the parties or, in the case of a waiver, by the party
waiving compliance. No delay on the part of any party in exercis-
ing any right, power or privilege hereunder shall operate as a
waiver thereof, nor shall any waiver on the part of any party of
any right, power or privilege hereunder, nor any single or partial
exercise of any right, power or privilege hereundar, preclude any
other or further exercise thereof or the exercise of any other
right, power or privilege hereunder. The rights and remedies
herein provided are cumulative and are not exclusive of any rights
or remedies which any party may otherwise have at law or in equity.
The rights and remedies of any party based upon, arising out of or
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otherwise in respect of any inaccuracy in or breach of any
representation, warranty, covenant or Agreament contained in this
Agreement shall in no way be limited by the fact that the act,
omission, occurrence or other state of facts upon which the claim
of any inaccuracy or breach is based may also be the subject matter
of any other representation, warranty, covenant or agreement
contained in this Agreement (or in any other agreement between the

pParties) as to which there is no inaccuracy cr breach.

14.5 Governing Law. This Agreement shull be governed and
construed in accordance with the laws of tha State of Delaware
applicable to agreements made and to be performed entirely within

such State.

14.6 - This Agreement is not assignable except
by cperation of law,

14.7 Exhibits and Schedules. The Exhibits and Schedules to
this Agreement are a part of this Agreement as if set forth in full
herein.

14.8 Headings. The headings in this Agreement are for
reference purposes only and shall not in any way affect the meaning
or interpretation of this Agreement ,

14.9 - The invalidity or unenforce-

ability of any term, phrase, clause, Paragraph, restriction,
Ccovenant, agreement or other provision of this Agreement shall in
no way affect the validity or enforcement of any other provision.or

any part thereof.
14.10 - This Agreement may be executed in any

Counterparts
oumber of counterparts, each of which when so executed, shall
constitute an original copy hereof, but all of which together shall

consider but one and the same document .

IN WITNESS WHEREOF, the parties have executed this Agreement
effective as of the date first above written.

INTERNATIONAL STANDARDS
Witness: GROUP, LIMITED

Wt €Gocl X
()
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Witness:

I

Witnesas:

Sl

TOTAL HNATIONAL
TELECOMMUNICATIONS, INC

w2 0 ¢ Pt

President

Witness:

s —

Witness:

/A

7 il

Witness:

158G/ 96~-1064/05-18-04

DONALD BOOTH, Sh=~ lder

THE BOOTH 1996 PARENTS’ TROSTS,
Shareholderxr

BOOTH 1996 SIBLINGS' TRUSTS,

THE BOOTH 1996 NEPHEWS' &
NIECES’ STS, Shareholder

THE BOOTE 1996 DESCENDANTS’
eholder

By:

e )
H HARROTT, Shareholder




Witness:

AP %ﬂ%@&wn

CHARITABLE REMAINDER TRUST,
Witness: Shareholder
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