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of Incorporation) Identification No.)
4041 Park Oaks Boulevard, Suite 200

Tampa, Florida 33610

(Address of principal executive offices including Zip Code)

(813) 630-5826

(Registrant�s telephone number, including area code)

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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This Amendment No. 1 on Form 8-K/A is being filed to amend the Current Report on Form 8-K (the �Initial 8-K�) filed with the Securities and
Exchange Commission on December 24, 2007, by Quality Distribution, Inc. (�Quality�), to include the financial information referred to in
Item 9.01(a) and (b) below relating to the completion of the acquisition of Boasso America Corporation (�Boasso�) on December 18, 2007.
Pursuant to the instructions to Item 9.01 of Form 8-K, Quality hereby amends Item 9.01 of the Initial 8-K to include previously omitted financial
information.

Item 9.01 Financial Statements and Exhibits

(a) Financial Statements of Business Acquired.
The audited balance sheet of Boasso as of March 31, 2007, the related statements of operations, shareholders� equity, and cash flow for the year
then ended and the independent auditor�s report related thereto are attached as Exhibit 99.1.

The unaudited interim financial statements of Boasso as of and for the six months ended September 30, 2007 and 2006 are attached as Exhibit
99.2.

(b) Pro Forma Financial Information.
On December 18, 2007, Quality completed its acquisition of Boasso. Attached hereto as Exhibit 99.3 are the following pro forma financial
statements:

1. Unaudited pro forma combined statements of operations for the nine months ended September 30, 2007 and the twelve
months ended December 31, 2006 which gives effect to the acquisition of Boasso as if it had occurred on January 1, 2006.

2. Unaudited pro forma combined balance sheet as of September 30, 2007 which gives effect to the acquisition of Boasso as if it
had occurred on September 30, 2007.

(c) Shell Company Transactions.
Not applicable.

(d) Exhibits

Exhibit No. Description of the Exhibit
Exhibit 23.1 Consent of independent auditor.

Exhibit 99.1 Audited balance sheet of Boasso America Corporation as of March 31, 2007, and the related statements of income,
shareholders� equity, and cash flows for the twelve months then ended and the independent auditor�s report thereon.

Exhibit 99.2 Unaudited interim financial statements for Boasso America Corporation as of and for the six months ended September 30, 2007
and 2006.

Exhibit 99.3 Unaudited pro forma combined financial information.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: March 3, 2008

QUALITY DISTRIBUTION, INC.

By: /s/ Timothy B. Page
Name: Timothy B. Page
Title: Senior Vice President and

Chief Financial Officer
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Exhibit Index

Exhibit 23.1 Consent of independent auditor.

Exhibit 99.1 Audited balance sheet of Boasso America Corporation as of March 31, 2007, and the related statements of income,
shareholders� equity, and cash flows for the year then ended and the independent auditor�s report thereon.

Exhibit 99.2 Unaudited interim financial statements for Boasso America Corporation as of and for the six months ended September 30, 2007
and 2006.

Exhibit 99.3 Unaudited pro forma combined financial information.
to meet changing market needs for information, analysis or price.

        TPI relies heavily on key members of its management team.

        TPI is dependent on its management team. ISG has entered into subscription and non-competition agreements with a number of these key
management personnel. If any of the covenants contained in the subscription and non-competition agreements are violated, the key management
personnel will forfeit their ISG shares (or the after-tax proceeds if the shares have been sold). In addition, in connection with the closing of the
acquisition of TPI, ISG issued restricted stock units (RSUs) and stock appreciation rights (SARs) to key TPI employees. Vesting rights in the
RSUs and SARs are subject to compliance with restrictive covenant agreements. Vested and unvested RSUs and SARs will be forfeited upon
any violation of the restrictive covenant agreements. Despite the non-competition and restrictive covenant agreements, TPI may not be able to
retain these managers and may not be able to enforce the non-competition and restrictive covenants. If TPI were to lose a number of key
members of its management team and were unable to replace these people quickly, TPI could have difficulty maintaining its growth and certain
key relationships with large clients.

        TPI depends upon its ability to attract, retain and train skilled advisors and other professionals.

        TPI's business involves the delivery of advisory services. Therefore, its continued success depends in large part upon its ability to attract,
develop, motivate, retain and train skilled advisors and other professionals who have advanced information technology and business processing
domain expertise, financial analysis skills, project management experience and other similar abilities. TPI does not have non-competition
agreements with many non-executive advisors. Consequently, these advisors could resign and join one of TPI's competitors or provide sourcing
advisory services to TPI's clients through their own ventures.

        TPI must also recruit staff globally to support its services and products. TPI faces competition for the limited pool of these qualified
professionals from, among others, technology companies, market research firms, consulting firms, financial services companies and electronic
and print media companies, some of which have a greater ability to attract and compensate these professionals. Some of the personnel that TPI
attempts to hire may be subject to non-compete agreements that could impede
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TPI's short-term recruitment efforts. Any failure to retain key personnel or hire and train additional qualified personnel as required to support the
evolving needs of clients or growth in TPI's business could adversely affect the quality of its products and services, and its future business and
operating results.

        TPI may have agreements with certain clients that limit the ability of particular advisors to work on some engagements for a period of
time.

        TPI provides services primarily in connection with significant or complex sourcing transactions and other matters that provide potential
competitive advantage and/or involve sensitive client information. TPI's engagement by a client occasionally precludes it from staffing certain
advisors on new engagements because the advisors have received confidential information from a client who is a competitor of the new client.
Furthermore, it is possible that TPI's engagement by a client could preclude it from accepting engagements with such client's competitors
because of confidentiality concerns.

        In many industries in which TPI provides sourcing advisory services, there has been a trend toward business consolidations and
strategic alliances that could limit the pool of potential clients.

        Consolidations and alliances reduce the number of potential clients for TPI's services and products and may increase the chances that it will
be unable to continue some of its ongoing engagements or secure new engagements.

        TPI's revenue could be adversely affected by the loss of a significant client or the failure to collect a large account receivable.

        TPI derives a significant portion of its revenues from its top 20 clients. TPI provides services to various business units of a single client,
which collectively account for over 10% of TPI's 2007 annual revenue. During 2008, TPI expects the percentage of revenue attributable to this
single client to decrease. Client engagements could be terminated or the scope of each engagement could be reduced at any time. If a large
engagement is terminated or the scope of the engagement is reduced, TPI's revenues would be adversely affected. Furthermore, if TPI does not
continue to retain or obtain a significant number of clients each year, its business, financial condition and results of operations could suffer. TPI's
20 largest clients accounted for approximately 52% of revenue in 2007 and 62% in 2006. In general, the volume of work TPI performs for any
particular client varies from year to year, and a major client from one year may not retain TPI in subsequent years. In addition, if TPI fails to
collect a large account receivable, it could adversely affect our financial results.

        TPI's international operations expose it to a variety of risks which could negatively impact its future revenue and growth.

        Approximately 39% of TPI's revenues for 2007 and 35% for 2006 were derived from sales outside of North America. TPI's operating
results are subject to the risks inherent in international business activities, including:

�
tariffs and trade barriers;

�
regulations related to customs and import/export matters;

�
restrictions on entry visas required for TPI's advisors to travel and provide services;

�
tax issues, such as tax law changes and variations in tax laws as compared to the United States;
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�
cultural and language differences;

�
an inadequate banking system;

�
foreign exchange controls;

�
restrictions on the repatriation of profits or payment of dividends;

�
crime, strikes, riots, civil disturbances, terrorist attacks and wars;

�
nationalization or expropriation of property;

�
law enforcement authorities and courts that are inexperienced in commercial matters; and

�
deterioration of political relations with the United States.

        Air travel, telecommunications and entry through international borders are all vital components of TPI's business. If a terrorist attack
similar to 9/11 were to occur, TPI's business could be disproportionately impacted because of the disruption a terrorist attack causes on these
vital components.

        TPI intends to continue to expand its global footprint in order to meet its clients' needs. This may involve expanding into countries beyond
those in which it currently operates. It may involve expanding into less developed countries, which may have less political, social or economic
stability and less developed infrastructure and legal systems. As TPI expands its business into new countries, regulatory, personnel,
technological and other difficulties may increase its expenses or delay its ability to start up operations or become profitable in such countries.
This may affect its relationships with its clients and could have an adverse affect on TPI's business.

        Currency exchange rate fluctuations in various currencies in which TPI does business could have a material adverse effect on its
business, results of operations and financial condition.

        TPI does business and generates sales outside the U.S. It is expected that TPI's international revenues will grow significantly as European
and Asian markets adopt sourcing solutions. Foreign currency fluctuations may affect the translation of our financial results in U.S. dollars as
well as the costs that TPI incurs in such international operations. Significant currency fluctuations could increase our costs and could harm our
results of operations.

        TPI may be subject to claims for substantial damages by its clients arising out of disruptions to their businesses or inadequate service
and TPI's insurance coverage may be inadequate.

        Most of TPI's service contracts with clients contain service level and performance requirements, including requirements relating to the
quality of its services. Failure to consistently meet service requirements of a client or errors made by TPI employees in the course of delivering
services to its clients could disrupt the client's business and result in a reduction in revenues or a claim for damages against TPI. Additionally,
TPI could incur liability if a process it manages for a client were to result in internal control failures or impair its client's ability to comply with
its own internal control requirements.

        Under TPI's service agreements with its clients, its liability for breach of its obligations is generally limited to actual damages suffered by
the client and is typically capped at the greater of an agreed amount or the fees paid or payable to it under the relevant agreement. These
limitations and caps on liability may be unenforceable or otherwise may not protect TPI from liability for damages. In addition, certain
liabilities, such as claims of third parties for which TPI may be required to indemnify its clients or liability for breaches of confidentiality, are
generally not limited under those agreements. Although
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TPI has commercial general liability insurance coverage, the coverage may not continue to be available on acceptable terms or in sufficient
amounts to cover one or more large claims. The successful assertion of one or more large claims against TPI that exceed available insurance
coverage, or changes in TPI's insurance policies (including premium increases or the imposition of large deductible or co-insurance
requirements) could have a material adverse effect on TPI's business.

        TPI could be liable to its clients for damages and subject to liability and its reputation could be damaged if its client data is
compromised.

        TPI may be liable to its clients for damages caused by disclosure of confidential information. TPI is often required to collect and store
sensitive or confidential client data in order to perform the services it provides under its contracts. Many of its contracts do not limit its potential
liability for breaches of confidentiality. If any person, including any of its current or former employees, penetrates TPI's network security or
misappropriates sensitive data or if it does not adapt to changes in data protection legislation, TPI could be subject to significant liabilities to its
clients or to its clients' customers for breaching contractual confidentiality provisions or privacy laws. Unauthorized disclosure of sensitive or
confidential client data, whether through breach of TPI's processes, systems or otherwise, could also damage its reputation and cause TPI to lose
existing and potential clients. TPI may also be subject to civil actions and criminal prosecution by government or government agencies for
breaches relating to such data. TPI's insurance coverage for breaches or mismanagement of such data may not continue to be available on
reasonable terms or in sufficient amounts to cover one or more large claims against it.

        Client restrictions on the use of client data could adversely affect TPI's activities.

        The majority of the data TPI uses to populate its databases comes from its client engagements. The insight sought by clients from TPI
relates to the contractual data and terms, including pricing and costs, to which TPI has access in the course of assisting its clients in the
negotiation of its sourcing agreements. Data is obtained through the course of its engagements with clients who agree to contractual provisions
permitting TPI to consolidate and utilize on an aggregate basis such information. If TPI were unable to utilize key data from previous client
engagements, its business, financial condition and results of operations could be adversely affected.

        TPI may not be able to maintain the equity in its brand name.

        TPI has operated under the brand "TPI" for several years and has legally registered trademarks in certain appropriate jurisdictions. There
are other entities providing advisory and similar technology-related services that use "Technology Partners" as or as part of their names. There
can be no assurance that the resulting confusion and lack of brand-recognition in the marketplace created by this situation will not adversely
affect TPI's business.

        Nevertheless, TPI believes that its "TPI" brand, including its independence, is critical to its efforts to attract and retain clients and staff and
that the importance of brand recognition will increase as competition increases. TPI may expand its marketing activities to promote and
strengthen the TPI brand and may need to increase its marketing budget, hire additional marketing and public relations personnel, expend
additional sums to protect the brand and otherwise increase expenditures to create and maintain client brand loyalty. If TPI fails to effectively
promote and maintain the TPI brand or incurs excessive expenses in doing so, its future business and operating results could be adversely
impacted.
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 Item 1B.    Unresolved Staff Comments

        None.

 Item 2.    Properties

        We intend to maintain our executive offices at Four Stamford Plaza, 107 Elm Street, Stamford, Connecticut 06902. We consider this office
space to be adequate for our current operations. We currently pay rent, including utilities in an amount equal to $14,135 per month for
approximately 4,300 square feet pursuant to a lease agreement with Four Stamford Plaza Owner, LLC, an unaffiliated entity. We do not share
our space at our executive offices. The majority of our business activities are performed on client sites. We do not own offices or properties. We
have leased offices in the United States, Australia, Canada, France, Germany, India, Japan Netherlands, Singapore, Sweden and the United
Kingdom.

 Item 3.    Legal Proceedings

        We are not aware of any asserted or unasserted legal proceedings or claims that we believe would have a material adverse effect on our
financial condition, results of operations or cash flows.

 Item 4.    Submission of Matters to a Vote of Security Holders

        A special meeting of the stockholders of the Company was held on November 13, 2007. The following matters were submitted to a vote of
the Company's stockholders:

1.
The Acquisition Proposal. Stockholders approved a proposal to adopt the Purchase Agreement, dated as of April 24, 2007 (and
amended as of September 30, 2007), by and between MCP-TPI and ISG, and to approve the acquisition contemplated thereby,
pursuant to which ISG would acquire all of the outstanding shares of capital stock of TPI for approximately $230 million in cash plus
warrants exercisable into 5 million shares of ISG common stock at an exercise price of $9.18 per share. The voting results were as
follows:

In Favor Of Against Abstain

28,663,499 4,484,180 1,768,686

2.
The Equity Incentive Plan Proposal. Stockholders approved a proposal to adopt the 2007 Equity Incentive Plan. The voting results
were as follows:

In Favor Of Against Abstain

28,824,037 3,827,561 1,864,957

3.
The Employee Stock Purchase Plan Proposal. Stockholders approved a proposal to adopt the 2007 Employee Stock Purchase Plan. The
voting results were as follows:

In Favor Of Against Abstain
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In Favor Of Against Abstain

28,860,051 3,792,387 1,864,017

4.
The Adjournment Proposal. Stockholders approved a proposal to authorize the adjournment of the special meeting to a later date or
dates, if necessary, to permit further solicitation and vote of proxies in the event there are insufficient votes for, or otherwise in
connection with, the adoption of the acquisition proposal and the transactions contemplated thereby, the equity incentive plan proposal
or the employee stock purchase plan proposal. The voting results were as follows:

In Favor Of Against Abstain

28,865,787 3,785,751 1,864,917
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PART II

 Item 5.    Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities

        On February 1, 2007, our units began trading on the American Stock Exchange under the symbol "III.U". Each of our units consists of one
share of common stock and one warrant. On February 12, 2007, the common stock and warrants underlying our units began to trade separately
on the American Stock Exchange under the symbols "III.WS" and "III", respectively. Our securities were traded on the American Stock
Exchange until January 31, 2008.

        On February 1, 2008, our units, common stock and warrants began trading on The Nasdaq Stock Market LLC under the symbols "IIIIU",
"III" and "IIIIW", respectively. The following sets forth the high and low closing sales price of our units, common stock and warrants, as
reported on the American Stock Exchange or The Nasdaq Stock Market LLC for the periods shown:

Common Stock Warrants Units

High Low High Low High Low

March 31, 2007 $ 7.54 $ 7.26 $ 0.80 $ 0.56 $ 8.15 $ 8.00
June 30, 2007 8.30 7.40 1.10 0.60 8.79 8.05
September 30, 2007 7.84 7.50 1.04 0.73 8.76 8.16
December 31, 2007 7.87 6.14 1.30 0.52 8.95 6.55

        On March 20, 2008, the last reported sale price for our units, common stock and warrants on The Nasdaq Stock Market was $6.10 per unit,
$5.17 per share and $0.62 per warrant, respectively.

        As of December 31, 2007, there were one holder of record of ISG units, one hundred thirty-six holders of record of ISG common stock and
one holder of record of ISG warrants.

Dividend Policy

        ISG has not paid any dividends on our common stock to date. It is the current intention of ISG's Board of Directors to retain all earnings, if
any, for use in our business operations and, accordingly, our board does not anticipate declaring any dividends in the foreseeable future. The
payment of dividends in the future will be within the discretion of our then Board of Directors and will be contingent upon our revenues and
earnings, if any, capital requirements and general financial condition.

Securities Authorized for Issuance under Equity Compensation Plan

        At the special meeting of stockholders held on November 13, 2007, the 2007 Equity Incentive Plan was approved by ISG stockholders. The
following table lists information regarding outstanding options and shares reserved for future issuance under our 2007 Equity Incentive Plan as
of December 31, 2007. We have not issued any shares of our common stock to employees as compensation under a plan that has not been
approved by our stockholders.

Plan Category

Number of Shares of
Common Stock to

be Issued upon
Exercise of

Outstanding
Options, Warrants

and Rights

Weighted
Average

Exercise Price
of Outstanding

Options,
Warrants and

Rights

Number of Shares of
Common Stock

Remaining Available
for Future Issuance

under our Stock
Option Plans

(Excluding Shares
Reflected in Column 1)

Approved by Stockholders 1,149,191 $ 7.20 2,850,809
Not Approved by Stockholders � � �

Total 1,149,191 $ 7.20 2,850,809
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        On November 16, 2007 ISG granted awards under the 2007 Equity Incentive Plan totaling 1,149,191 restricted shares, restricted stock units
and or stock-settled stock appreciation rights to approximately 450 TPI employees.

STOCK PERFORMANCE GRAPH

        The following graph compares the cumulative 10 months total stockholder return on our Common Stock from February 12, 2007 (the day
our common stock began publicly trading) through December 31, 2007, with the cumulative total return for the same period of (i) the Russell
2000 Index and (ii) the Peer Group described below. The comparison assumes for the same period the investment of $100 on February 12, 2007
in our Common Stock and in each of the indices and, in each case, assumes reinvestment of all dividends.

COMPARISON OF 10 MONTH CUMULATIVE TOTAL RETURN*
Among Information Services Group Inc, The Russell 2000 Index

And The Peer Group Index

*
$100 invested on 2/12/07 in stock or 1/31/07 in index-including reinvestment of dividends. Fiscal year ending December 31.

Measurement Periods ISG Russell 2000 Peer Group(a)

Feb 2007 $ 100.14 $ 99.21 $ 105.44
March 2007 $ 101.08 $ 100.27 $ 108.54
April 2007 $ 103.39 $ 102.07 $ 111.46
May 2007 $ 104.34 $ 106.25 $ 119.23
June 2007 $ 103.66 $ 104.70 $ 116.23
July 2007 $ 103.39 $ 97.54 $ 108.08
August 2007 $ 102.71 $ 99.75 $ 117.41
September 2007 $ 103.66 $ 101.46 $ 120.07
October 2007 $ 102.17 $ 104.37 $ 120.74
November 2007 $ 91.19 $ 96.87 $ 116.92
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Measurement Periods ISG Russell 2000 Peer Group(a)

December 2007 $ 92.82 $ 96.81 $ 120.81
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(a)
The Peer Group consists of the following companies: CRA International Inc., Diamond Management and
Technology Consultants, Inc., Forrester Research Inc., FTI Consulting, Inc., Gartner Group, Inc., Huron
Consulting Group, Inc., LECG Corporation and The Hackett Group, Inc. The Peer Group is weighted by market
capitalization.

Securities Purchased Under Stock Repurchase Program

        As of December 31, 2007, ISG repurchased and retired 11.9 million shares of common stock under a stock repurchase plan approved by the
Board of Directors on October 16, 2007. On November 14, 2007, the ISG Board of Directors authorized an additional repurchase program of up
to $15 million. This program includes the repurchase of common shares, units and/or warrants.

        The following table represents purchases of equity securities during the fourth quarter:

Period

Total Number of
Securities
Purchased

Average
Price per
Securities

Total Numbers of
Securities
Purchased

as Part of Publicly
Announced Plan

Approximate Dollar
Value of Securities
That May Yet Be
Purchased Under

The Plan

(In thousands) (In thousands) (In thousands)

October 1 � October 31 � $ � � $ �
November 1 � November 30(1) 11,742 shares $ 7.95 11,742 $ �
December 1 � December 31 200 shares $ 6.32 200 $ 13,736

274 warrants $ 0.88 274 $ 13,495
4 units $ 7.70 4 $ 13,468

(1)
Included shares converted into a portion of the trust account by stockholders in connection with the consummation of the TPI
acquisition.

 Item 6.    Selected Financial Data

        The following historical information was derived from the audited consolidated financial statements of ISG and its subsidiaries for the
fiscal year ended December 31, 2007 and the period beginning with ISG's inception (July 20, 2006) through December 31, 2006. The
information for ISG for the fiscal year ended December 31, 2007 includes operations for TPI from November 17, 2007 through December 31,
2007. The information is only a summary and should be read in conjunction with the historical consolidated financial statements and related
notes. The historical results included below are not indicative of the future performance of ISG.

Fiscal Year
Ended

December 31, 2007

Period from
July 20, 2006
(inception) to

December 31, 2006

(dollars in thousand, except
per share data)

Net sales $ 18,901 $ �
Operating loss (1,664) (51)
Interest expense (1,174) (4)
Interest income 10,453 �
Foreign currency transaction gain 84 �
Net income (loss) 4,473 (55)
Basic weighted average number of
common shares outstanding 36,465 7,096
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Fiscal Year
Ended

December 31, 2007

Period from
July 20, 2006
(inception) to

December 31, 2006

Net income (loss) per common
share�basic 0.12 (0.01)
Diluted weighted average number
common shares outstanding 38,376 7,096
Net income (loss) per common
share�diluted 0.12 (0.01)
Balance Sheet Data (at period end)
Total assets $ 357,290 $ 817
Long-term debt $ 95,000 $ �
Shareholders' equity (deficit) $ 190,788 $ (49)
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        The following historical information was derived from the audited consolidated financial statements of TPI and its subsidiaries for the
period from January 1, 2007 through November 16, 2007 and as of and for the fiscal years ended December 31, 2006, December 31, 2005,
December 31, 2004 and December 31, 2003. The information is only a summary and should be read in conjunction with the historical
consolidated financial statements and related notes. The historical results included below are not indicative of the future performance of TPI.

Period From
January 1,

2007 to
November 16,

2007

Years Ended December 31,

2006 2005 2004 2003

(dollars in thousands)

Statement of Operations Data:
Revenue $ 153,751 $ 161,503 $ 146,127 $ 97,150 $ 72,114
Operating expenses:
Direct costs and expenses for advisors 91,368 95,562 83,690 58,493 43,526
Selling, general, and administrative 45,287 50,585 45,100 30,174 20,496
Profit shares program compensation(1) 58,175 � � � �
Depreciation and amortization 1,969 2,437 1,929 829 836
Operating income (loss) (43,048) 12,919 15,408 7,654 7,256
Interest income 204 108 44 20 15
Interest expense (3,200) (3,821) (3,398) (1,643) (51)
Loss on extinguishment of debt � (527) � � �
Foreign currency transaction gain (loss) 335 (136) (411) 334 399
Income (loss) before taxes (45,709) 8,543 11,643 6,365 7,619
Income tax provision(2) (4,948) (3,457) (5,176) (1,806) (385)
Net income (loss) (50,657) 5,086 6,467 4,559 7,234
Cash Flow Data:
Cash provided by (used in):
Operating activities $ 3,248 $ 3,437 $ 5,945 $ 6,166 $ 6,031
Investing activities $ (1,157) $ (777) $ (5,469) $ (1,668) $ (865)
Financing activities $ (613) $ 261 $ 700 $ (3,023) $ (4,607)
Balance Sheet Data: (end of period)
Cash and cash equivalents $ 9,454 $ 5,939 $ 4,889 $ 3,415
Total assets $ 48,821 $ 47,680 $ 26,467 $ 16,395
Total stockholders' equity (deficit) $ 572 $ (7,519) $ (17,740) $ 5,752
Other Financial Data:
EBITDA(3) $ (40,744) $ 14,693 $ 16,926 $ 8,817 $ 8,491

(1)
Commensurate with the ISG's acquisition of TPI on November 16, 2007, TPI recorded $58.2 million in non-cash compensation
charges related to their Management Share Unit and A2 Profit Participation Share programs.

(2)
In June 2004, TPI completed a leveraged recapitalization and simultaneously elected to be taxed as a C Corporation.

(3)
As used herein, EBITDA means net income before (i) net interest expense, (ii) depreciation and amortization and (iii) income tax
expense. We believe that EBITDA is a useful measure to stockholders of comparative operating performance, as it is less susceptible
to variances in net income resulting from amortization of intangible assets and is therefore more reflective of changes in our revenue
and cost drivers and other factors that affect operating performance. We believe that EBITDA provides a useful and appropriate
perspective on the fundamental health of the
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Company's business operations unaffected by factors outside the control of operational management. Material limitations associated
with the use of the measure as compared to net income primarily are that the cost of capital borrowed (interest expense), the cost of the
consumption of intangible assets acquired in acquisitions (amortization expense) and the burden of paying income taxes are all
excluded from EBITDA. EBITDA as defined herein is not intended as a measure of our operating performance, as an alternative to net
income or as an alternative to any other performance measure in conformity with U.S. generally accepted accounting principles or as
an alternative to cash flow provided by operating activities as a measure of liquidity. EBITDA may not be comparable to similarly
titled measures used by other entities.

        The following table provides a reconciliation of EBITDA to net income:

Period From
January 1,

2007 to
November 16,

2007

Years Ended December 31,

2006 2005 2004 2003

(dollars in thousands)

Net income $ (50,657) $ 5,086 $ 6,467 $ 4,559 $ 7,234
Interest expense, net (2,996) (3,713) (3,354) (1,623) (36)
Depreciation and amortization (1,969) (2,437) (1,929) (829) (836)
Income tax expense (4,948) (3,457) (5,176) (1,806) (385)

EBITDA $ (40,744) $ 14,693 $ 16,926 $ 8,817 $ 8,491

 Item 7.    Management's Discussion and Analysis of Financial Condition and Results of Operations

        You should read the following discussion together with Item 6 "Selected Financial Data" and our audited consolidated financial statements
and the related notes included in Item 8 "Financial Statements and Supplementary Data". In addition to historical consolidated financial
information, this discussion contains forward-looking statements that reflect our plans, estimates and beliefs. These forward-looking statements
must be understood in the context of numerous risks and uncertainties, including, but not limited to, those described previously in section 1A
"Risk Factors."

ISG OVERVIEW

        ISG was organized as a corporation under the laws of the State of Delaware on July 20, 2006. On November 16, 2007, ISG completed the
acquisition of TPI, the largest independent sourcing advisory firm in the world. For the periods prior to the acquisition, ISG was a special
purpose acquisition company and therefore had no operations. Following the acquisition of TPI, ISG transitioned from being a special purpose
acquisition company to an operating company.

        ISG's reported results for the fiscal year ended December 31, 2007 include the operations of TPI for a six-week period from November 17,
2007 to December 31, 2007. For fiscal year 2006, we are reporting ISG's results from its date of inception, July 20, 2006, to December 31, 2006.

        Because ISG had no operations prior to its acquisition of TPI, TPI is considered the accounting predecessor to ISG. Therefore, the
standalone results of TPI's operations for the forty-six week period from the completion of its most recent fiscal year end, which was
December 31, 2006, to the consummation of the acquisition on November 16, 2007 are presented. We are also providing management's
discussion and analysis for TPI's fiscal years ended December 31, 2005 and December 31, 2006, which we refer to as fiscal 2005 and fiscal
2006, respectively.
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ISG RESULTS OF OPERATIONS FOR THE YEARS ENDED DECEMBER 31, 2007 AND DECEMBER 31, 2006

        The results for our fiscal year ended December 31, 2007 discussed below include the operations of TPI for a six-week period from
November 17, 2007 to December 31, 2007.

Revenue

        Revenues are generally derived from engagements priced on a time and materials basis, and are recorded based on actual time worked and
are recognized as the services are performed. Revenues related to materials (mainly-out-of-pocket expenses such as airfare, lodging and meals)
required during an engagement generally do not include a profit mark-up and can be charged and reimbursed discretely or as part of the overall
fee structure. Invoices are issued to clients monthly. Revenue for fiscal 2007 was $18.9 million, which includes six weeks of TPI results. ISG
had no revenue in fiscal 2006.

Operating Expenses

        Direct costs were $12.2 million in fiscal 2007 (65% of revenue) consisting primarily of salaries, bonuses, payroll taxes and benefits for
revenue-generating professionals, as well as fees paid to independent subcontractors. Our gross margin of 35% for the period presented was not
representative of a full-year run rate due to the impact of holidays during the last six weeks of the fiscal year and a corresponding decrease in the
number of billable days. Compensation costs consist of a mix of fixed and variable salaries, annual bonuses, benefits and pension plan
contributions. Bonus compensation is determined based on achievement against Company financial and individual targets, and is accrued
monthly throughout the year based on management estimates of target achievement. Statutory and elective pension plans are offered to
employees as appropriate. Direct costs also include employee taxes, health insurance, workers compensation and disability insurance.

        A portion of compensation expenses for certain billable employees are allocated between direct costs and selling and general and
administrative costs based on relative time spent between billable and non-billable activities.

        Selling and general and administrative expenses of $7.4 million for fiscal 2007 (39.0% of the reported revenue) consist of sales and
marketing costs, training and professional development programs, and general and administrative expenses for corporate staff and billable
advisors. Included in SG&A expenses in 2007 was approximately $2.9 million of ISG public company costs which have no 2006 counterpart.

        Sales and marketing costs consist principally of compensation expense related to business development, proposal preparation and delivery
and negotiation of new client contracts. Costs also include travel expenses relating to the pursuit of sales opportunities, expenses for hosting
periodic client conferences, public relations activities, participation in industry conferences, industry relations, website maintenance and
business intelligence activities. The Company maintains a dedicated global marketing function responsible for developing and managing sales
campaigns, brand promotion, the TPI Index and assembling proposals.

        The Company maintains a comprehensive program for training and professional development. Related expenses include product training,
updates on new service offerings or methodologies and development of client project management skills. Also included in training and
professional development are expenses associated with the development, enhancement and maintenance of our proprietary methodologies and
tools and the systems that support them.

        General and administrative expenses consist principally of executive management compensation, allocations of billable employee
compensation related to general management activities, IT infrastructure, and costs for the finance, accounting, information technology and
human resource
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functions. General and administrative costs also reflect continued investment associated with implementing and operating client and employee
management systems. Because our billable personnel operate primarily on client premises, all occupancy expenses are recorded as general and
administrative.

Depreciation and Amortization Expense

        Depreciation and amortization expenses for fiscal 2007 were $0.9 million which were primarily attributable to the last six weeks of TPI's
2007 operations. The Company's fixed assets consist of furniture, fixtures, equipment (mainly personal computers) and leasehold improvements.
Depreciation expense is generally computed by applying the straight-line method over the estimated useful lives of assets. The Company also
capitalizes some costs associated with the purchase and development of internal-use software, system conversions and website development
costs. These costs are amortized over the estimated useful life of the software or system.

        The Company amortizes its intangible assets (e.g. client relationships and databases) over their estimated useful lives. Goodwill related to
acquisitions is not amortized but is subject to annual impairment testing.

Other Income (Expense), Net

        Other income, net, for fiscal 2007 totaled $9.4 million, which consists mainly of interest income accumulated on cash balances raised at the
IPO of ISG which were used primarily to purchase TPI on November 16, 2007. This interest income was partially offset by interest expense
incurred in conjunction with ISG's debt facilities (refer to Note 12 to ISG's financial statements.)

Income Tax Expense (Benefit)

        The Company accounts for federal, state and foreign income taxes in accordance with Statement of Financial Accounting Standards
("SFAS") No. 109, Accounting for Income Taxes. The Company's effective tax rate varies from period to period based on the mix of earnings
among the various state tax jurisdictions in which business is conducted and the level of non-deductible expenses incurred in any given period.
Income tax expense for fiscal 2007 was $3.2 million. The Company's effective tax rate for the year ended December 31, 2007 was 41.9%.

TPI OVERVIEW

        The following is a discussion of TPI's historical financial condition and results of operations for the 46-week period from January 1, 2007
to November 16, 2007 ("46 Week Period") prior to TPI's acquisition by ISG, along with full-year results for fiscal years 2006 and 2005. You
should read this section together with TPI's historical consolidated financial statements, including the notes to those consolidated financial
statements that appear elsewhere in this annual report on Form 10-K.

TPI RESULTS OF OPERATIONS FOR THE FORTY-SIX WEEK PERIOD ENDED NOVEMBER 16, 2007 AND THE YEAR
ENDED DECEMBER 31, 2006

        During the 46 Week Period ended November 16, 2007, ISG's TPI unit experienced strong underlying demand for sourcing services. Areas
of particular strength included strategy, benchmarking and assessment services, service governance support as well as consulting and analytics.
Reported 2007 revenue is not comparable to fiscal year 2006 attributable to the 2007 period being comprised of only 46 weeks versus 52 weeks
for fiscal year 2006. TPI recorded revenues ($10.7 million) related to an extraordinarily large and unique ITO renegotiation for TPI's largest
client that concluded during the first half of 2006, which had no equivalent counterpart during 2007. TPI had a billable headcount of
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372 as of November 16, 2007, and employed 91 staff to provide financial, human resource, marketing, information technology and business
operations support.

        TPI reported an operating loss during the 46 Week Period of 2007 of $43.1 million, compared with operating income of $12.9 million for
fiscal 2006. The acquisition of TPI by ISG triggered non-cash compensation charge (totaling $58.2 million) related to the exercise of
Management Share Units and A2 Profit Participation Shares held by TPI employees (the "MSU Charge"). Excluding the non-cash MSU Charge,
TPI's operating income during the 46 Week Period of 2007 was $15.1 million. We believe that discussing TPI's operating income, exclusive of
the MSU charge (which is a Non-GAAP "performance measure") provides a useful and appropriate prospective on the fundamental health of
TPI's ongoing business operations unaffected by factors outside the control of operational management. Other contributors to the variance in
operating income are outlined below:

�
Higher revenues in service governance and strategy and assessment engagements in the Americas as well as ITO services in
both Europe and Asia-Pacific, and Selling, General and Administrative ("SG&A") cost containment actions, contributed
$5.6 million in additional operating income during the 46 Week Period of 2007, compared with fiscal 2006;

�
Operating income for fiscal 2006 included approximately $2.3 million related to an extraordinarily large and unique ITO
renegotiation for TPI's largest client, which had no 2007 counterpart;

�
Operating income for the 46 Week Period of 2007 included severance charges of $1.1 million, initiated to reduce TPI's
ongoing cost structure, compared with $0.7 million during fiscal 2006;

�
Operating income for the 46 Week Period of 2007 included an investment of approximately $0.9 million related to the
start-up of TPI offices in Japan and Sweden, as well as the launch of TPI's public sector practice. These investments had no
2006 counterpart; and

�
During the 46 Week Period of 2007, TPI recorded $0.6 million of transaction expenses attributable to the proposed
acquisition by ISG. During 2006, TPI incurred $0.8 million in transaction-related fees attributable to a merger that was not
ultimately consummated.

Revenue

        Revenue in the 46 Week Period of 2007 totaled $153.8 million, a decrease of $7.7 million from $161.5 million recorded during the entire
52 week fiscal year of 2006. From a geographic perspective, TPI's 46 Week Period of 2007 revenues decreased 9% to $42.4 million in Europe
and 15% to $8.5 million in Asia-Pacific, reflecting the continuing expansion of the sourcing markets in these regions which was more than offset
by the shorter 2007 reporting period versus fiscal 2006. In North America, TPI's 46 Week Period 2007 revenues were down 2% to
$102.8 million, as compared to fiscal 2006 primarily as a result of the previously discussed impact of a $10.7 million ITO renegotiation
completed during 2006 and six fewer weeks presented in the 2007 period versus fiscal 2006.

        Globally, client engagements in the media and entertainment, energy, health care, telecommunications and financial services industry
verticals increased significantly during 2007 compared to fiscal 2006. Full-time billable employees increased from 344 at December 31, 2006 to
372 at November 16, 2007. During the 46 week period of 2007, TPI opened new operations in Japan and Sweden, which contributed
approximately $1.1million in revenue during the 46 Week Period of 2007.

Operating Expenses

        Direct Costs:    Direct costs decreased 4.4% to $91.4 million during the 46 Week Period of 2007 compared to $95.6 million in fiscal 2006.
The decrease in direct costs was primarily attributable to the shorter 2007 reporting period compared with fiscal 2006 partially offset by higher
staffing levels necessary to support revenue growth and costs associated with the launch of TPI's services in Sweden, Japan and the public
sector.
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        Selling and General and Administrative Expenses:    SG&A expenses aggregated $45.3 million during the 46 Week Period of 2007, a
decrease of $5.3 million, or 10%, from $50.6 million during fiscal 2006. The decrease in SG&A was primarily attributable to the 2007 period
being comprised of only 46 weeks versus 52 weeks for fiscal 2006. The principal increases and decreases in SG&A expenses during the 46
Week Period of 2007 compared with fiscal 2006 are outlined below:

�
Selling and marketing expenses increased approximately $1.3 million or 8%, primarily attributable business development
activities in Japan and Sweden, as well as the development of new markets in the public sector and service governance.
These increases were partially offset by the period being comprised of only 46 weeks versus 52 weeks for fiscal 2006.
Marketing-related costs attributable to global new business generation, proposal development, industry relations and contract
negotiation also increased during 2007;

�
Expenses for training and professional development decreased approximately $3.6 million attributable to increased
efficiencies in the planning and execution of training-related events and the 2007 period being comprised of only 46 weeks
versus 52 weeks for fiscal 2006; and

�
General and administrative expenses decreased approximately $3.0 million attributable to the 2007 period being comprised
of only 46 weeks versus 52 weeks for fiscal 2006 and reductions in fixed and variable salary costs attributable to headcount
reductions, lower external consulting expenses, professional fees and reduced bad debt expense which were partially offset
by higher severance and international recruiting costs. During the 46 Week Period of 2007, TPI recorded severance charges
totaling $1.1 million, compared with $0.7 million in fiscal 2006.

        Profit share programs:    TPI recorded $58.2 million in non-cash compensation charges related to the Management Share Unit and A2
Profit Participation Share programs. This charge was triggered by the acquisition of TPI. Refer to Note 10 to TPI's Financial Statements.

Depreciation and Amortization Expense

        During the 46 Week Period of 2007, depreciation and amortization expense was $2.0 million, a decrease of $0.4 million from $2.4 million
as compared to fiscal 2006. This reduction was principally related to a decrease in amortization of intangible assets related to the 2005
acquisition of Scott Gildner and Associates.

Other Income (Expense), Net

        During the 46 Week Period of 2007, other expense totaled $2.7 million, a decrease of $1.7 million as compared to fiscal 2006. During the
second quarter of 2006, TPI amended its credit agreements, which resulted in a non-cash charge of $0.5 million to expense certain deferred
financing costs. Interest expense was $0.6 million lower during the first 46 Week Period of 2007 as a result of lower debt balances. In addition,
interest income increased $0.1 million for the 46 Week Period of 2007 compared with fiscal 2006. During the 46 Week Period of 2007, foreign
currency gains totaled $0.3 million, an increase of $0.5 million from fiscal 2006.

Income Tax Expense (Benefit)

        Income tax expense increased $1.4 million to $4.9 million for the 46 Week Period of 2007 from $3.5 million for the fiscal 2006. During
fiscal 2006, TPI's income tax liability was reduced by the application of foreign tax credits with less corresponding benefit in the 46 Week
Period of 2007. In addition, during the 46 Week Period of 2007 TPI recorded higher tax provisions as a result of higher taxable income. TPI's
effective tax rate for the 46 Week Period of 2007 is 10.8%, as compared to the effective tax rate of 40.5% in fiscal 2006. Refer to Note 9 to TPI's
Financial Statements.
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TPI RESULTS OF OPERATIONS FOR THE YEARS ENDED DECEMBER 31, 2006 AND DECEMBER 31, 2005

        During 2006, TPI's revenues grew at a double-digit rate resulting from strong demand for ITO services in Europe, a doubling of
Asia-Pacific revenues in 2006, the full-year impact of the June 2005 acquisition of Gildner and Associates, and ITO contract renegotiations for
TPI's largest client. Active client engagements numbered 479, compared with 366 during 2005, and our billable headcount at the end of the
period increased 14 during 2006 to 344, compared with 330 as of December 31, 2005.

        Operating income in 2006 was $12.9 million, a decrease of $2.5 million from $15.4 million over the same period in 2005. EBITDA and
operating income declined $1.7 million from $16.9 million in 2005 to $15.2 million in 2006. The decrease in profitability in 2006 was
principally attributable to increases in costs, including the restructuring of U.S. compensation plans, the timing of the redeployment of billable
staff following the successful conclusion of an extraordinarily large and unique ITO contract renegotiation for TPI's largest client and the impact
of a merger that was not consummated. TPI's operating income and EBITDA in 2006 included $0.8 million of professional fees attributable to
the merger that was not consummated, as well as severance costs of $0.6 million related to reducing administrative costs.

        EBITDA and operating income for 2006 includes approximately $2.5 million in salaries and benefits associated with executives who were
or will be severed or are subject to salary reductions in connection with the acquisition of TPI by ISG.

Revenue

        Revenue in 2006 totaled $161.5 million, a $15.4 million, or 11%, increase, compared to $146.1 million in 2005. The principal drivers for
the higher revenue levels were a $9.7 million increase in European revenue driven by strong demand for ITO and F&A services, and a
$4.7 million increase in revenues from Asia-Pacific (particularly Australia). In North America, revenues were up $1 million as strong demand
for ongoing service governance related services more than offset the impact of the timing of ITO contract renegotiations related to TPI's largest
client during 2005 which were negotiated throughout 2005 and concluded during the first half of 2006. TPI undertook 479 client engagements
during 2006, up from 366 engagements during 2005. Full-time billable advisors employees increased from 330 at December 31, 2005 to 344 at
December 31, 2006.

Operating Expenses

        Direct Costs:    Direct costs in 2006 totaled $95.6 million, an increase of $11.9 million, or 14.2%, from $83.7 million in 2005. Direct costs
increased as a result of higher compensation costs in North America attributable to a change in the structure of compensation plans required to
attract and retain personnel and the net increase of 14 new direct staff in 2006 to support higher revenues. Direct costs were also unfavorably
impacted in 2006 by the short term requirement to use premium cost resources to support rapid business expansion in Europe.

        Selling and General and Administrative Expenses:    SG&A expenses totaled $50.6 million during 2006, an increase of $5.5 million, or
12%, from $45.1 million in 2005. The principal increases and decreases in SG&A expenses during 2006 compared with 2005 follow:

�
Training and professional development expenses increased $2.2 million during 2006 compared to 2005 due primarily to
higher costs (of $1.9 million) of training programs offered as well as costs (of $0.3 million) related to holding two, instead of
one, global employee conference during the year;

�
Sales and marketing expenses increased $1.7 million in 2006 compared to 2005 due to investments in product and brand
development, a client management system, a refresh of TPI's
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web site and the hiring of a public relations firm as well as seven additional staff added to marketing associated with the
creation of TPI's centralized marketing function discussed previously;

�
Professional fees of $0.8 million were incurred in 2006 related to the merger that was not consummated; and

�
Additional expenses of $0.7 million were incurred during 2006 related to severance actions of $0.6 million initiated during
the fourth quarter to reduce certain ongoing administrative costs, and the expansion of TPI's Bangalore, India office to
accommodate certain administrative functions.

Depreciation and Amortization Expense

        During 2006, depreciation and amortization expenses increased $0.5 million to $2.4 million compared with $1.9 million during 2005. The
principal drivers for the increase were $0.2 million in incremental software depreciation and intangible asset amortization of $0.3 million related
to the June 2005 acquisition of Gildner and Associates, Inc.

Other Income (Expense), Net

        Other expense, net, totaled $4.4 million during 2006, an increase of $0.6 million, or 16%, compared with $3.8 million during 2005. The
increase was primarily related to the write-off of previously capitalized deferred financing charges resulting from the renegotiation of TPI's
credit agreement.

Income Tax Expense (Benefit)

        Income tax expense decreased $1.7 million, or 33%, from $5.2 million during 2005 to $3.5 million during 2006 due principally to TPI's
lower income. The effective tax rate for 2006 was 40.5% compared with 44.0% for 2005. This rate differential was primarily the result of the
release of a valuation allowance attributable to foreign tax credits generated in 2005 for which benefit was not recognized until utilized in 2006.
A complete analysis of TPI's effective tax rates for 2006, 2005 and 2004 is presented in Note 9 to TPI's consolidated financial statements.

LIQUIDITY AND CAPITAL RESOURCES

Liquidity

        The Company's primary sources of liquidity are cash flows from operations and existing cash and cash equivalents. Operating assets and
liabilities consist primarily of receivables from billed and unbilled services, accounts payable, accrued expenses, and accrued payroll and related
benefits. The volume of billings and timing of collections and payments affect these account balances. As of December 31, 2007, the Company's
liquidity and capital resources included cash and cash equivalents of $47.2 million compared to $0.1 million as of December 31, 2006.
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        The following table summarizes ISG's cash flows for the years ended December 31, 2007 and December 31, 2006:

Fiscal Years Ended

(in thousands)

December 31,
2007

December 31,
2006

Net cash provided by (used in):
Operating activities $ 5,921 $ (47)
Investing activities, including acquisitions (203,630) (48)
Financing activities 244,367 184
Effect of foreign currency translation 430 �

Net increase (decrease) in cash and cash
equivalents

$ 47,088 $ 89

        In February 2007, the Company received gross proceeds of approximately $258.8 million from an initial public offering. The proceeds,
together with existing cash and cash equivalents, were used to purchase TPI for approximately $203.4 million (cash purchase price of
$230 million plus $5 million in a scheduled working capital adjustment offset by $20.75 million received from 128 TPI employees for the
purchase of ISG common stock). Cash provided by operating activities were $5.9 million. Cash used for investing activities, primarily related to
the Company's acquisition, was $203.6 million. Cash provided by financing activities was $244.4 million, which was primarily attributable to
the following:

�
gross proceeds from initial public offering of $258.8 million;

�
proceeds from debt financing of $95.0 million;

�
proceeds from issuance of warrants in private placement of $6.5 million;

�
share, warrant and unit repurchases/redemptions of $94.9 million; and

�
payment for underwriters' fees and offering costs of $17.8 million.

Capital Resources

        On November 16, 2007, in connection with the acquisition of TPI, International Consulting Acquisition Corp., a wholly-owned indirect
subsidiary of ISG (the "Borrower"), entered into a senior secured credit facility comprised of a $95.0 million term loan facility and a
$10.0 million revolving credit facility (collectively referred to as the 2007 Credit Agreement). On November 16, 2007, the Borrower borrowed
$95.0 million under the term loan facility to finance a portion of the purchase price for the TPI acquisition and to pay transaction costs. The
material terms of the 2007 Credit Agreement are as follows:

�
The 2007 Credit Agreement has a maturity date of seven years from the closing of the TPI acquisition.

�
The 2007 Credit Agreement is secured by all of the equity interests owned by the newly formed holding company of the
Borrower, International Advisory Holdings Corp. ("Holdings") and its direct and indirect domestic subsidiaries and, subject
to agreed exceptions, its direct and indirect "first-tier" foreign subsidiaries and a perfected first priority security interest in all
of Holdings' and its direct and indirect domestic subsidiaries' tangible and intangible assets.

�
Holdings and the Borrower's existing direct and indirect subsidiaries and future wholly-owned domestic subsidiaries serve as
guarantors to the Borrower's obligations under the 2007 Credit Agreement.
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�
At the Borrower's option, the 2007 Credit Agreement bears interest at a rate per annum equal to either (i) the "Base Rate"
(which is the higher of (a) the rate publicly announced from time to time by the administrative agent as its "prime rate" and
(b) the Federal Funds Rate plus 0.5% per annum), plus the applicable margin (as defined below) or (ii) Eurodollar Rate
(adjusted for maximum reserves) as determined by the Administrative Agent, plus the applicable margin. The applicable
margin shall be a percentage per annum equal to 2.5% for the term loans and the revolving loans maintained as Base Rate
loans or 3.5% for the term loans and revolving loans maintained as Eurodollar loans.

�
During the first 63/4 years following the closing date, annual amortization of the term loan shall be required in an annual
amount equal to one percent of the initial aggregate principal amount of the term loans payable quarterly in arrears, with the
balance payable on the maturity date.

�
Mandatory repayments of term loans shall be required from (subject to agreed exceptions) (i) 100% of the proceeds from
asset sales by Holdings and its subsidiaries, (ii) 100% of the net proceeds from issuances of debt by Holdings and its
subsidiaries, (iii) so long as the total leverage ratio is 3.0 to 1.0 or higher, 50% of annual excess cash flow of Holdings and
its subsidiaries and (iv) 100% of the net proceeds from insurance recovery and condemnation events of Holdings and its
subsidiaries.

�
The 2007 Credit Agreement contains a number of covenants that, among other things, place restrictions on matters
customarily restricted in senior secured credit facilities, including restrictions on indebtedness (including guarantee
obligations), liens, fundamental changes, sales or disposition of property or assets, investments (including loans, advances,
guarantees and acquisitions), transaction with affiliates, dividends and other payments in respect of capital stock, optional
payments and modifications of other material debt instruments, negative pledges and agreements restricting subsidiary
distributions and changes in line of business. In addition, the Borrower is required to comply with a total leverage ratio.

�
The 2007 Credit Agreement contains customary events of default, including cross-default to other material agreements,
judgment default and change of control.

        Under the 2007 Credit Agreement, we are required to hedge at least 40% of borrowings outstanding under the term loan facility.
Subsequent to December 31, 2007, we entered into an agreement to cap at 7% the interest rate on $38.0 million of the LIBOR component of our
borrowings under the term loan facility for a period of three years. The expense related to this interest rate cap is nominal.

Contractual Obligations

        The following table summarizes the Company's contractual obligations as of December 31, 2007, and the timing and effect that such
obligations are expected to have on the Company's liquidity and capital requirements in future periods.

Payments Due by Period

Contractual Obligations Total
Less than

1 Year 1 � 3 Years 3 � 5 Years
More Than

5 Years

(In Thousands)

Debt obligations, principal and interest $ 137,551 $ 7,557 $ 21,867 $ 14,273 $ 93,854
Operating lease obligations 2,992 908 1,405 679 �

Total $ 140,543 $ 8,465 $ 23,272 $ 14,952 $ 93,854
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        Excluded from the above table is a $0.2 million liability (or reserve) for uncertain tax positions TPI has taken or is expected to take on its
tax returns. The reserve was recorded as a result of TPI's adoption of FIN 48 on January 1, 2007 and recorded by the Company in its purchase
accounting for TPI.

        The Company believes that cash flows generated from operations, existing cash and cash equivalents and borrowing capacity under our
new senior secured credit facility are sufficient to finance the requirements of our business during future periods.

Off-Balance Sheet Arrangements

        ISG does not have any off-balance sheet financing arrangements or liabilities, guarantee contracts, retained or contingent interests in
transferred assets or any obligation arising out of a material variable interest in an unconsolidated entity.

Employee Retirement Plans

        TPI maintains a qualified defined contribution profit-sharing plan (the "Plan") for U.S.-based employees. Prior to January 1, 2008,
contributions to the Plan were made by TPI up to a maximum per eligible employee of 12.75% of total cash compensation or $25,500,
whichever is less. Post January 1, 2008, the annual contribution was adjusted to be 3% of total cash compensation or $25,500, whichever is less.
Employees are generally eligible to participate in the Plan after six months of service, and are 100% vested upon entering the Plan. For the 46
Week Period ended November 16, 2007, and the fiscal years ended December 31, 2006, and 2005, TPI contributed $5.9 million, $6.4 million
and $5.2 million, respectively, to the Plan. These amounts were invested by the participants in a variety of investment options under an
arrangement with a third party asset manager. All current and future financial risks associated with the gains and losses on investments are borne
by Plan participants.

Seasonality and Quarterly Results

        The negotiation of sourcing transactions and, as a result, our revenue and earnings are subject to seasonal fluctuations. As a result of
year-end holidays and client budget and spending patterns, TPI's revenues have historically been weighted toward the second half of each year.
Our earnings track this revenue seasonality and are also impacted by the timing of the adoption of annual price increases and certain costs and,
as a result, have historically been higher in the second half of each year. Due to the seasonality of our business, results for any quarter are not
necessarily indicative of the results that may be achieved for a full fiscal year.

Critical Accounting Policies and Estimates

        The preparation of consolidated financial statements in conformity with generally accepted accounting principles requires the appropriate
application of certain accounting policies, many of which require management to make estimates and assumptions about future events and their
impact on amounts reported in our consolidated financial statements and related notes. Since future events and their impact cannot be
determined with certainty, the actual results may differ from estimates. Such differences may be material to the consolidated financial
statements.

        The Company believes the application of accounting policies, and the estimates inherently required therein, are reasonable. These
accounting policies and estimates are periodically reevaluated, and adjustments are made when facts and circumstances dictate a change.
Historically, the Company has found the application of accounting policies to be appropriate, and actual results have not differed materially from
those determined using necessary estimates.
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        The Company's accounting policies are more fully described in Note 2 "Summary of Significant Accounting Policies" in the "Notes to the
Consolidated Financial Statements." The Company has identified the following critical accounting policies:

Revenue Recognition

        The Company principally derives revenues from fees for services generated on a project-by-project basis. Prior to the commencement of a
project, the Company reaches agreements with the client on rates for services based upon the scope of the project, staffing requirements and the
level of client involvement. It is our policy to obtain written agreements from new clients prior to performing services. In these agreements, the
clients acknowledge that they will pay based upon the amount of time spent on the project and at the agreed upon fee structure. Revenues for
services rendered are recognized on a time and materials basis or on a fixed-fee or capped-fee basis in accordance with Staff Accounting
Bulletin ("SAB") No. 104, Revenue Recognition.

        Accounts receivable includes revenue for services performed that have been invoiced but not collected as well as unbilled revenues.
Deferred revenue includes billings in excess of revenues recognized, typically in cases where contracts permit us to invoice customers in
advance of performing services.

        Revenues for time and materials contracts are recognized based on the number of hours worked by our consultants at an agreed upon rate
per hour and are recognized in the period in which services are performed. Revenues for time and materials contracts are billed monthly,
semimonthly or in accordance with the specific contractual terms of each project.

        Revenues related to fixed-fee or capped-fee contracts are recognized on the proportional performance method of accounting based on the
ratio of labor hours incurred to estimated total labor hours, which we consider to be the best available indication of the pattern and timing in
which contract obligations are fulfilled. This percentage is multiplied by the contracted dollar amount of the project to determine the amount of
revenue to recognize in an accounting period. The contracted amount used in this calculation excludes the amount the client pays for
reimbursable expenses. There are situations where the number of hours to complete projects may exceed our original estimate as a result of an
increase in project scope or unforeseen events that arise. On an on-going basis, our project team, along with risk management and accounting
personnel review hours incurred and estimated total labor hours to complete. The results of any revisions in these estimates are reflected in the
period in which they become known. We believe we have demonstrated a history of successfully estimating the total labor hours to complete a
project.

        If we do not accurately estimate the scope of the work to be performed, we do not manage the projects properly within the planned periods
of time or we do not meet the clients' expectations under the contracts, then future consulting margins may be negatively affected or losses on
existing contracts may need to be recognized. Any such resulting reductions in margins or contract losses could be material to our results of
operations.

        The agreements entered into in connection with a project, whether on a time and materials basis or fixed-fee or capped-fee basis, typically
allow our clients to terminate early due to breach or for convenience with 30 days' notice. In the event of termination, the client is contractually
required to pay for all time, materials and expenses incurred by us through the effective date of the termination. In addition, from time to time
we enter into agreements with clients that limit our right to enter into business relationships with specific competitors of that client for a specific
time period. These provisions typically prohibit us from performing a defined range of services that we might otherwise be willing to perform
for potential clients. These provisions are generally limited to six to twelve months and usually apply only to specific employees or the specific
project team.
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Reimbursable Expenditures

        The Company accounts for reimbursable expenditures in accordance with EITF 01-14 Income Statement Characterization of
Reimbursements Received for "Out-of-Pocket" Expenses Incurred. Amounts billed to clients for reimbursable expenditures are included in
revenues and the associated costs incurred by the Company are included in direct costs and expenses for advisors in the period in which the
expense is incurred.

Allowance for Doubtful Accounts and Unbilled Services

        The Company maintains an allowance for doubtful accounts for estimated losses resulting from the inability of clients to pay fees or for
disputes that affect our ability to fully collect billed accounts receivable. The allowance for these risks is prepared by reviewing the status of all
accounts and recording reserves on a specific identification method based on previous experiences in these cases and historical bad debt
expense. However, our actual experience may vary significantly from these estimates. If the financial condition of our clients were to deteriorate,
resulting in their inability or unwillingness to pay their invoices, we may need to record additional allowances or write-offs in future periods.

        The provision for doubtful accounts and unbilled services is recorded as a reduction to revenues to the extent the provision relates to fee
adjustments and other discretionary pricing adjustments. To the extent the provision relates to a client's inability or unwillingness to make
required payments, the provision is recorded as bad debt expense, which is classified within selling, general and administrative expense.

Direct Costs and Expenses for Advisors

        Direct costs and expenses for advisors include payroll expenses and advisory fees directly associated with the generation of revenues and
other program expenses. Direct costs and expenses for advisors are expensed as incurred.

        Direct costs and expenses for advisors also include expense accruals for discontinuous scheduled bonus payments. These bonuses represent
a significant percentage of each advisor's total compensation and are adjusted throughout the year based on actual and projected individual and
company performance.

Income Taxes

        The Company accounts for income taxes in accordance with Statement of Financial Accounting Standards ("SFAS") No. 109, Accounting
for Income Taxes. Under this method, deferred tax assets and liabilities are determined based upon differences between the financial statement
and tax basis of assets and liabilities using enacted income tax rates in effect for the year in which the differences are expected to reverse. We
record a valuation allowance to reduce deferred tax assets if it is more likely than not that some or all of the deferred tax assets will not be
realized.

        In addition, the Company adopted FIN 48, Accounting for Uncertainty in Income Taxes, on January 1, 2007. This interpretation requires us
to recognize, present and disclose in its financial statements a reserve for all uncertain tax position we have taken or is expected to take on our
tax returns. Under FIN 48, our financial statements will reflect expected future tax consequences of such positions assuming the taxing
authorities' full knowledge of the position and all relevant facts.

Foreign Currency Translation

        The assets and liabilities of the Company's foreign subsidiaries have been translated into U.S. dollars using the exchange rates in effect at
the balance sheet date as the functional currency is the local currency. Results of operations have been translated using the average change rates
during the
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year. Resulting translation adjustments have been recorded as a component of other comprehensive income (loss) in the statement of
stockholders' equity (deficit). Foreign currency transaction gains and losses are included in the consolidated statements of income as they occur.

Goodwill and Intangible Assets

        The Company's goodwill and other intangible assets were generated from acquisitions completed since 2005. Other intangible assets
include client relationships, covenant not-to compete, trademark and trade names, contract backlog and databases. TPI reviews the carrying
value of goodwill and other long-lived assets annually to determine whether impairment has occurred from the date of relevant acquisition. In
making these impairment assessments, TPI must make subjective judgments regarding estimated future cash flows and other factors to
determine the fair value of the reporting units of the business that are associated with these assets. It is possible that these judgments may change
over time as market conditions or TPI's strategies change, and these changes may cause the recording of impairment charges to adjust goodwill
and other intangible assets to their estimated implied fair value or net realizable value.

        TPI has elected to make December 31 the annual impairment assessment date and will perform additional impairment tests if a change in
circumstances occurs that would more likely than not reduce the fair value of the long-lived assets below their carrying amount.

Stock-Based Compensation

        Stock Appreciation Rights ("SARs") for a fixed number of shares are granted to certain employees and directors with an exercise price
based on the closing trading price of the Company's common stock on the grant date. The Company also grants restricted stock with a fair value
determined based on the closing price of the Company's common stock on the date of grant. SARs and restricted stock generally vest over a
four-year period. Stock-based compensation expense is recognized ratably over the service period.

        The Company follows the provisions of SFAS No. 123 (revised 2004) ("SFAS 123R"), Share-Based Payment, and SEC Staff Accounting
Bulletin No. 107 ("SAB 107"), Share-Based Payment, requiring the measurement and recognition of all share-based compensation under the fair
value method.

        Prior to the acquisition by ISG, TPI had stock-based employee compensation plans, which are more fully described in Note 10 to the
consolidated financial statements. Prior to January 1, 2006, TPI applied the recognition and measurement principles of Accounting Principles
Bulletin (APB) Opinion No. 25, Accounting for Stock Issued to Employees, ("APB 25") and related interpretations to awards granted under
those plans. Under APB 25, no compensation expense was reflected in net income for TPI's stock options or management share unit grants
(collectively the "awards"), as all awards granted under those plans had an exercise price equal to the market value of the underlying shares on
the data of grant. The pro forma effects on income for awards were instead disclosed in a footnote to the financial statements in accordance with
SFAS No. 148 Accounting for Stock-Based Compensation�an Amendment to SFAS 123 ("SFAS 148").

        Effective January 1, 2006, TPI adopted the fair value recognition provisions of FASB Statement of Financial Accounting Standard
No. 123(R), Share-Based Payment, (SFAS 123(R)) using the prospective transition method. Under this transition method, only new awards (or
awards modified, repurchased, or cancelled after the effective date) are accounted for under the provisions of SFAS 123(R).

        As discussed in Note 10 to TPI's consolidated financial statements, the awards granted under TPI's stock-based employee compensation
plans are only fully vested and exercisable upon a liquidity event. Therefore, these awards do not have a measurement date and are contingent
grants. As a result, there was no impact to TPI's consolidated financial statements related to the adoption of SFAS 123(R).
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        The foregoing stock-based compensation plans were terminated upon ISG's acquisition of TPI.

Recent Accounting Pronouncements

        In September 2006, the FASB issued SFAS No. 157, Fair Value Measurements. This statement establishes a framework for measuring fair
value in generally accepted accounting principles and expands disclosures about fair value measurements. SFAS 157 is effective for financial
statements issued for years beginning after November 15, 2007. The provisions of SFAS 157 should be applied prospectively as of the beginning
of the fiscal year in which SFAS 157 is initially applied, except in limited circumstances. We expect to adopt SFAS 157 beginning January 1,
2008, and are currently evaluating the impact that this pronouncement may have on the consolidated financial statements.

        In February 2007, the FASB issued SFAS No. 159, The Fair Value Option for Financial Assets and Financial Liabilities�including an
amendment of FASB Statement No. 115. This statement permits entities to choose to measure many financial instruments and certain other
items at fair value that are not currently required to be measured at fair value and establishes presentation and disclosure requirements designed
to facilitate comparisons between entities that choose different measurement attributes for similar types of assets and liabilities. SFAS 159 is
effective as of the beginning of an entity's first fiscal year that begins after November 15, 2007. Early adoption is permitted as of the beginning
of a fiscal year that begins on or before November 15, 2007, provided the entity also elects to apply the provisions of SFAS No. 157. We expect
to adopt SFAS 159 beginning January 1, 2008, and are currently evaluating the impact that this pronouncement may have on the consolidated
financial statements.

        In December 2007, the FASB issued SFAS No. 160, "Non-controlling Interests in Consolidated Financial Statements�an amendment of
ARB No. 51." SFAS No. 160 address the accounting and reporting framework for minority interests by a parent company. SFAS No. 160 will be
effective for ISG's first quarter of fiscal 2009. The Company does not expect the adoption of this new standard to have a material impact on the
financial position, operating results and cash flows of the Company.

        In December 2007, the FASB issued SFAS No. 141(R), "Business Combinations." SFAS No. 141(R) is effective for fiscal years beginning
after December 15, 2008. Earlier application is prohibited. Assets and liabilities that arose from business combinations occurring prior to the
adoption of SFAS No. 141(R) cannot be adjusted upon the adoption of SFAS No. 141(R). SFAS No. 141(R) requires the acquiring entity in a
business combination to recognize all (and only) the assets acquired and liabilities assumed in the business combination; establishes the
acquisition date as the measurement date to determine the fair value for all assets acquired and liabilities assumed; and requires the acquirer to
disclose to investors and other users all of the information they need to evaluate and understand the nature and financial effect of the business
combination. As it relates to recognizing all (and only) the assets acquired and liabilities assumed in a business combination, costs an acquirer
expects but is not obligated to incur in the future to exit an activity of an acquiree or to terminate or relocate an acquiree's employees are not
liabilities at the acquisition date but must be expensed in accordance with other applicable generally accepted accounting principles.
Additionally, during the measurement period, which cannot exceed one year from the acquisition date, any adjustments needed to assets
acquired and liabilities assumed to reflect new information obtained about facts and circumstances that existed as of the acquisition date that, if
known, would have affected the measurement of the amounts recognized as of that date will be adjusted retrospectively. The acquirer will be
required to expense all acquisition-related costs in the periods such costs are incurred other than costs to issue debt or equity securities in
connection with the acquisition. SFAS No. 141(R) will have no impact on the Company's consolidated financial position, results or operations or
cash flows at the date of adoption, but it could have a material impact on its consolidated financial position, results of operations or cash flows in
the future when it is applied to acquisitions that occur in 2009 and beyond.
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        In December 2007, the Securities & Exchange Commission (SEC) published Staff Accounting Bulletin No. 110 (SAB 110). SAB 110
expresses the views of the SEC staff regarding the use of a "simplified" method, as discussed in SAB No. 107 (SAB 107), in developing an
estimate of the expected term of "plain vanilla" share options in accordance with SFAS No. 123(R). In particular, the SEC staff indicated in
SAB 107 that it will accept a company's election to use the simplified method, regardless of whether the company has sufficient information to
make more refined estimates of expected term. However, the SEC staff stated in SAB 107 that it would not expect a company to use the
simplified method for share option grants after December 31, 2007, but that it would accept, under certain circumstances, the use of the
simplified method beyond December 31, 2007. The Company is currently assessing the impact that SAB 110 will have on its consolidated,
financial position, results of operations and cash flows.

 Item 7A.    Quantitative and Qualitative Disclosures About Market Risk

        The Company is exposed to financial market risks primarily related to changes in interest rates and manages these risks by employing a
variety of debt instruments. Although we do not believe a change in interest rates will materially affect our financial position or results of
financial operations, it has purchased an interest rate cap to limit our exposure for forty percent of the total term loan value to an increase in
LIBOR rates beyond seven percent. A 100 basis point change in interest rates would result in an annual change in the results of operations of
$0.95 million pre-tax and $0.6 million post-tax.

        The Company operates in a number of international areas which exposes us to foreign currency exchange rate risk. The Company does not
currently hold or issue forward exchange contracts or other derivative instruments for hedging or speculative purposes.

        The Company recorded foreign exchange transaction gain of $0.1 million for the year ended December 31, 2007. In addition, the
percentage of revenues generated in future periods from operations outside the U.S. is expected to grow significantly, and as such, the impact of
currency translation on our reported results may increase. The percentage of total revenues generated outside the U.S. increased from 22% in
2004 to 39% during 2007. The Company has not invested in foreign operations in highly inflationary economies; however, we may do so in
future periods.

        Concentrations of credit risk consist primarily of cash and cash equivalents and accounts receivable. All cash and cash equivalents are on
deposit in fully liquid form in high quality commercial banks. We extend credit to our clients based on an evaluation of each client's financial
condition. Various business units of our largest client accounted for greater than 10% of revenues and accounts receivable in the years 2007,
2006 and 2005. The loss of, or significant decrease in, the business from this client could adversely affect our financial condition and results of
operations. On December 1, 2006, this client divested certain significant portions of its business which is expected to decrease the client's
concentration of our revenues during 2007 and in the future. No other client accounted for more than 10% of our revenue in 2007, 2006, or
2005.

 Item 8.    Financial Statements and Supplementary Data.

        Reference is made to our financial statements beginning on page F-3 of this report.

 Item 9.    Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

        On January 8, 2008, we dismissed Rothstein, Kass & Company, P.C. as our principal accountants and engaged
PricewaterhouseCoopers LLP, as our independent auditors for our fiscal year ending December 31, 2007. The decision to change independent
auditors was recommended by our Audit Committee and approved by our Board of Directors. We did not consult with
PricewaterhouseCoopers LLP regarding any matters prior to its engagement.
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 Item 9A(T).    Controls and Procedures

Disclosure Controls and Procedures

        Our disclosure controls and procedures are designed to ensure that information required to be disclosed in the reports that we file or submit
under the Securities Exchange Act of 1934 (the "Exchange Act") is recorded, processed, summarized and reported within the time periods
specified in the rules and forms of the Securities and Exchange Commission, and that such information is accumulated and communicated to
ISG's management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding
required disclosure. Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, evaluated the
effectiveness of our disclosure controls and procedures as of December 31, 2007, as required by the Rule 13a-15(b) under the Exchange Act.
Based on that evaluation, the Chief Executive Officer and Chief Financial Officer concluded that the Company's disclosure controls and
procedures were effective as of December 31, 2007.

Management's Report on Internal Control Over Financial Reporting

        Management of ISG is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is
defined in Rule 13a-15(f) under the Exchange Act. Our internal control over financial reporting is a process designed to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of ISG's financial statements for external reporting purposes in
accordance with US generally accepted accounting principles. Because of its inherent limitations, internal control over financial reporting may
not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may
become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

        Under the supervision and with the participation of ISG's management, including ISG's Chief Executive Officer and Chief Financial
Officer, we conducted an evaluation of the effectiveness of the internal control over financial reporting of ISG as of December 31, 2007, as
required by Rule 13a-15(c) under the Exchange Act. In making this assessment, ISG used the criteria set forth in the framework in Internal
Control�Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based on its evaluation
under the framework in Internal Control�Integrated Framework, management concluded that ISG's internal control over financial reporting was
effective as of December 31, 2007.

        ISG was previously a blank check company formed with the objective of completing a business combination with one or more operating
businesses. On November 16, 2007, ISG consummated the acquisition of TPI. Due to the limited time between the consummation date and the
fiscal year end, ISG has excluded an assessment of the acquired business's internal control over financial reporting. Management's report on
internal control over financial reporting excludes TPI and its subsidiaries as they were acquired in a purchase business combination on
November 16, 2007. Collectively, TPI comprised 90% of our consolidated assets at December 31, 2007 and 100% of our consolidated revenues
for the year ended December 31, 2007.

        This annual report does not include an attestation report of ISG's registered public accounting firm regarding internal control over financial
reporting. Management's report was not subject to attestation by ISG's registered public accounting firm pursuant to temporary rules of the
Securities and Exchange Commission that permit ISG to provide only management's report in this annual report.

 Item 9B.    Other Information

        None.
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PART III

 Item 10.    Directors, Executive Officers and Corporate Governance

(a)
Identification of Director's and Executive Officers.

        The information required hereunder is incorporated by reference from the sections of ISG's Proxy Statement filed in connection with our
2008 Annual Meeting of Stockholders under the captions "Election of Directors" and "Executive Compensation."

(b)
Compliance with Section 16(a) of the Exchange Act.

        The information required hereunder is incorporated by reference from the sections ISG's Proxy Statement filed in connection with our 2008
Annual Meeting of Stockholders under the caption "Section 16(a) Beneficial Ownership Reporting Compliance."

(c)
Code of Ethics.

        The information required hereunder is incorporated by reference from the sections of ISG's Proxy Statement filed in connection with our
2008 Annual Meeting of Stockholders under the caption "Code of Ethics."

(d)
Nominating Committee, Audit Committee, Audit Committee Financial Expert.

        The information required hereunder is incorporated by reference from the sections of ISG's Proxy Statement filed in connection with our
2008 Annual Meeting of Stockholders under the caption "Committees of the Board of Directors."

 Item 11.    Executive Compensation

        The information required hereunder is incorporated by reference from the sections of the ISG's Proxy Statement filed in connection with its
2008 Annual Meeting of Stockholders under the headings "Executive Compensation."

 Item 12.    Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

        The information required hereunder is incorporated by reference from the sections of the ISG's Proxy Statement filed in connection with its
2008 Annual Meeting of Stockholders under the caption "Securities Ownership of Certain Beneficial Owners."

 Item 13.    Certain Relationships and Related Transactions and Director Independence

        The information required hereunder is incorporated by reference from the sections in ISG's Proxy Statement filed in connection with its
2008 Annual Meeting of the Stockholders under the captions "Certain Relationships and Transactions with Related Persons."

 Item 14.    Principal Accounting Fees and Services

        The information required hereunder is incorporated by reference from the sections in ISG's Proxy Statement filed in connection with its
2008 Annual Meeting of the Stockholders under the captions "Audit and Non-Audit Fees."
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PART IV

 Item 15.    Exhibits and Financial Statement Schedules

(a)(1) Documents filed as a part of this report:

    Financial Statements of Information Services Group, Inc.:

Reports of Independent Registered Public Accounting Firms
Consolidated Balance Sheets
Consolidated Statements of Operations
Consolidated Statements of Stockholders' Equity (Deficit)
Consolidated Statements of Cash Flows
Notes to Consolidated Financial Statements

    Financial Statements of Technology Partners International, Inc. and Subsidiaries:

Report of Independent Auditors
Consolidated Balance Sheet
Consolidated Statements of Operations
Consolidated Statements of Stockholders' Equity (Deficit)
Consolidated Statements of Cash Flows
Notes to Consolidated Financial Statements

(a)(2) Financial Statement Schedules

        All schedules are omitted for the reason that the information is included in the financial statements or the notes thereto or that they are not
required or not applicable.

(a)(3) Exhibits:

        We hereby file as part of this Annual Report on Form 10-K the Exhibits listed in the attached Exhibit Index.
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders of
Information Services Group, Inc:

        In our opinion, the accompanying consolidated balance sheet and the related consolidated statements of operations, stockholders' equity
(deficit) and cash flows present fairly, in all material respects, the financial position of Information Services Group, Inc. and its subsidiaries at
December 31, 2007 and the results of their operations and their cash flows for the year ended December 31, 2007 in conformity with accounting
principles generally accepted in the United States of America. These financial statements are the responsibility of the Company's management.
Our responsibility is to express an opinion on these financial statements based on our audit. We conducted our audit of these statements in
accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. The Company is not
required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. Our audit included consideration of
internal control over financial reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the
purpose of expressing an opinion on the effectiveness of the Company's internal control over financial reporting. Accordingly, we express no
such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements,
assessing the accounting principles used and significant estimates made by management, and evaluating the overall financial statement
presentation. We believe that our audit provides a reasonable basis for our opinion.

/s/ PricewaterhouseCoopers LLP

Houston, Texas
March 27, 2008

F-1

Edgar Filing: QUALITY DISTRIBUTION INC - Form 8-K/A

36



Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders of
Information Services Group, Inc.

        We have audited the accompanying balance sheet of Information Services Group, Inc. (a corporation in the development stage) (the
"Company") as of December 31, 2006 and the related statements of operations, stockholders' deficit and cash flows for the period July 20, 2006
(date of inception) to December 31, 2006. These financial statements are the responsibility of the Company's management. Our responsibility is
to express an opinion on these financial statements based on our audit.

        We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting.
Our audit included consideration of internal control over financial reporting as a basis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company's internal control over financial reporting.
Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements, assessing the accounting principles used and significant estimates made by management, as well as evaluating the
overall financial statement presentation. We believe that our audit provides a reasonable basis for our opinion.

        In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of Information
Services Group, Inc. (a corporation in the development stage) as of December 31, 2006 and the results of its operations and its cash flows for the
period July 20, 2006 (date of inception) to December 31, 2006, in conformity with accounting principles generally accepted in the United States
of America.

/s/ Rothstein, Kass & Company, P.C.

Roseland, New Jersey
March 28, 2007

F-2
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INFORMATION SERVICES GROUP, INC.

CONSOLIDATED BALANCE SHEETS

(in thousands, except par value)

December 31,
2007

December 31,
2006

ASSETS

Current assets
Cash and cash equivalents $ 47,177 $ 89
Accounts receivable 34,869 �
Receivables from related parties 74 �
Deferred tax asset 2,432 �
Prepaid expense and other current assets 2,533 10

Total current assets 87,085 99

Furniture, fixtures and equipment, net of accumulated depreciation of $189 and $2,
respectively 2,673 47
Goodwill 146,333 �
Intangible assets, net of amortization of $722 118,278 �
Deferred offering costs � 671
Other assets 2,921 �

Total assets $ 357,290 $ 817

LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)

Current liabilities
Accounts payable $ 4,760 $ �
Current maturities of long-term debt 950 �
Notes payable, stockholder, including accrued interest of $4 � 254
Deferred revenue 2,128 �
Accrued expenses 20,814 612

Total current liabilities 28,652 866

Long-term debt, net of current maturities 94,050 �
Deferred tax liability 43,800 �

Total liabilities 166,502 866

Commitments and contingencies (Note 13)

Stockholders' equity (deficit)
Preferred stock, $.001 par value; 10,000 shares authorized; none issued � �
Common stock, $.001 par value, 100,000 shares authorized; 31,366 shares issued and
outstanding at December 31, 2007 and 8,086 shares issued and outstanding at
December 31, 2006 31 8
Additional paid-in-capital 187,078 (2)
Accumulated other comprehensive loss (739) �
Retained earnings (accumulated deficit) 4,418 (55)
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December 31,
2007

December 31,
2006

Total stockholders' equity (deficit) 190,788 (49)

$ 357,290 $ 817

The accompanying notes are an integral part of these consolidated financial statements.
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INFORMATION SERVICES GROUP, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except per share data)

Fiscal Year
Ended

December 31,
2007

For the Period
July 20, 2006
(inception) to
December 31,

2006

Revenue $ 18,901 $ �

Operating expenses
Direct costs and expenses for advisors 12,246 �
Selling, general and administrative 7,409 �
Depreciation and amortization 910 2
Formation and operating costs � 49

Operating loss (1,664) (51)

Interest income 10,453 �
Interest expense (1,174) (4)
Foreign currency transaction gain 84 �

Income (loss) before taxes 7,699 (55)
Income tax provision 3,226 �

Net income (loss) $ 4,473 $ (55)

Weighted average shares outstanding:
Basic 36,465 7,096
Diluted 38,376 7,096

Earnings (loss) per share:
Basic $ 0.12 $ (0.01)

Diluted $ 0.12 $ (0.01)

The accompanying notes are an integral part of these consolidated financial statements.
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INFORMATION SERVICES GROUP, INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY (DEFICIT)

(in thousands)

Common Stock Accumulated
Other

Comprehensive
Loss

Retained
Earnings

(Accumulated
Deficit)

Additional
Paid-in-Capital

Total
Stockholders'

Equity (Deficit)Shares Amount

Net loss from July 20, 2006
(inception) to December 31, 2006 �$ �$ �$ �$ (55) $ (55)
Sale of 7,031 units on August 2,
2006 at a price of $.002 per unit to
the initial shareholders (each unit
consists of one share of common
stock and one warrant to purchase a
share of common stock) 7,031 7 2 � � 9
Redemption of 7,031 warrants on
September 29, 2006 issued to the
initial shareholders at a redemption
price of $.001 per warrant � � (4) � � (4)
Sale of 1,055 shares of common
stock to the initial shareholders at
$.001 per share on December 21,
2006 1,055 1 � � � 1

Balance, December 31, 2006 8,086 8 (2) � (55) (49)
Comprehensive income:
Net income � � � � 4,473 4,473
Foreign currency translation � � � (739) � (739)

Total comprehensive income 3,734
Sale of 32,344 units on February 6,
2007 at a price of $8 per unit (each
unit consisting of one share of
common stock and one warrant to
purchase a share of common stock),
net underwriters' discount and
offering costs of $17,773 (including
6,469 shares subject to possible
redemption) 32,344 32 240,945 � � 240,977
Shares redeemed and retired (4,094) (4) (32,538) � � (32,542)
Issuance of 6,500 warrants in
private placement � � 6,500 � � 6,500
Issuance of options to underwriters
to purchase 1,406 units � � � � � �
Equity securities repurchased and
retired (7,852) (8) (62,343) � � (62,351)
Warrants issued for acquisition � � 13,600 � � 13,600
Issuance of common stock for
acquisition 2,882 3 20,746 � � 20,749
Stock based compensation � � 170 � � 170

Balance December 31, 2007 31,366 $ 31 $ 187,078 $ (739) $ 4,418 $ 190,788

The accompanying notes are an integral part of these consolidated financial statements.
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INFORMATION SERVICES GROUP, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)

Fiscal Year
Ended

December 31,
2007

For the Period
July 20, 2006
(inception) to
December 31,

2006

Cash flows from operating activities
Net income (loss) $ 4,473 $ (55)
Adjustments to reconcile net income (loss) to net cash provided by (used in) operating activities:
Depreciation expense 187 2
Amortization of intangibles 722 �
Amortization of deferred financing costs 73 �
Compensation costs related to stock-based awards 170 �
Deferred tax benefit (298) �
Loss on disposal of fixed assets 5 �
Changes in operating assets and liabilities:

Increase in accounts receivable 186 �
Increase in receivables from related parties (1) �
Increase in prepaid expense and other current assets (1,071) (11)
Increase in accounts payable 2,777 �
Increase in deferred revenue 1,941 �
Increase in accrued liabilities (3,243) 17

Net cash provided by (used in) operating activities 5,921 (47)

Cash flows from investing activities
Purchase of furniture, fixtures and equipment (237) (48)
Acquisition, net of cash acquired (203,393) �

Net cash used in investing activities (203,630) (48)

Cash flows from financing activities
Proceeds from debt 95,000 �
Proceeds from notes payable, stockholder � 250
Debt issuance costs (2,967) �
Payment of notes payable, stockholder (250) �
Redemption of warrants � (5)
Proceeds from issuance of common stock � 10
Proceeds from issuance of warrants in private placement 6,500 �
Gross proceeds from public offering 258,750 �
Payments for underwriters' discount and offering cost (17,773) (71)
Redemption of shares (32,542) �
Stock repurchases (62,351) �

Net cash provided by financing activities 244,367 184

Effect of exchange rate changes on cash 430 �
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Fiscal Year
Ended

December 31,
2007

For the Period
July 20, 2006
(inception) to
December 31,

2006

Net increase in cash and cash equivalents 47,088 89

Cash and cash equivalents, beginning of period 89 �

Cash and cash equivalents, end of period $ 47,177 $ 89

Supplemental disclosures of cash flow information:
Cash paid for:

Interest $ 477 $ �

Taxes $ 394 $ �

Noncash financing activities:
Warrants issued for acquisition $ 13,600 $ �

Issuance of common stock for acquisition $ 20,749 $ �

Accrual of transaction costs $ 4,468 $ �

Accrual of offering costs $ � $ 600
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INFORMATION SERVICES GROUP, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(tabular amounts in thousands, except per share data)

NOTE 1�DESCRIPTION OF ORGANIZATION AND BUSINESS OPERATIONS

        Information Services Group, Inc. (the "Company") was incorporated in Delaware on July 20, 2006. The Company was formed to acquire,
through a merger, capital stock exchange, asset or stock acquisition or other similar business combination one or more domestic or international
operating businesses.

        The registration statement for the Company's initial public offering (the "Offering") (as described in Note 3) was declared effective on
January 31, 2007. The Company consummated the Offering on February 6, 2007. Preceding the consummation of the Offering, an affiliate of the
Company's officers purchased 6,500,000 warrants at $1 per warrant in a private placement (the "Private Placement") (see Note 14). The
Company received net proceeds of $255.4 million from the Private Placement and the Offering. The Company's management has broad
discretion with respect to the specific application of the net proceeds of the Offering, although substantially all of the net proceeds of the
Offering are intended to be applied toward consummating a business combination with (or acquisition of) an operating business in the
information services industry ("Business Combination"). This operating company was subsequently identified as TPI Advisory Services
Americas, Inc., a Texas corporation ("TPI").

        On November 16, 2007 (the "Acquisition Date"), the Company consummated the acquisition of TPI (the "Acquisition"), pursuant to a
Purchase Agreement (the "Purchase Agreement") dated April 24, 2007, as amended on September 30, 2007, by and between MCP-TPI
Holdings, LLC, a Texas limited liability company ("MCP-TPI"), and the Company. For accounting purposes, the Acquisition has been treated as
a business combination. The results of TPI are included in the consolidated financial statements subsequent to the Acquisition Date. During the
periods prior to the Acquisition Date, the Company was in the development stage. The Company's cumulative statement of operations from
July 20, 2006 (inception) to December 31, 2007 is not materially different than the statement of operations for the year ended December 31,
2007.

        We operate as a fact-based sourcing advisory firm specializing in the assessment, evaluation, negotiation and management of service
contracts between our clients and those clients' outside service providers and their internal shared service organizations. These service contracts
typically involve the clients' information technology ("IT") infrastructure or software applications development, data and voice communications,
or IT-enabled business processes such as the clients' internal finance and accounting functions, human resources, call center operations, or
supply chain procurement. The majority of our clients are Forbes Global 2000 corporations in the United States, Canada, Western Europe, Asia
and Australia who are seeking to enter into or streamline their third-party outsourcing contracts. Clients are primarily charged on an hourly basis
plus expenses. We also enter into a limited number of fixed fee arrangements. Services are rendered by our consultants who are primarily based
throughout the Americas, Europe, and Asia Pacific.

NOTE 2�SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation and Principles of Consolidation

        The consolidated financial statements include the accounts of the Company and its wholly-owned subsidiaries. All significant intercompany
accounts and transactions have been eliminated in
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INFORMATION SERVICES GROUP, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular amounts in thousands, except per share data)

NOTE 2�SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

consolidation. Unless the context requires otherwise, references to the Company include ISG and its consolidated subsidiaries.

Use of Estimates

        The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and the disclosure of contingent assets
and liabilities at the date of the financial statements and revenues and expenses during the periods reported. Actual results may differ from those
estimates. The complexity of the estimation process and issues related to the assumptions, risks and uncertainties inherent in the application of
the proportional performance method of accounting affect the amounts of revenues, expenses, unbilled receivables and deferred revenue.
Numerous internal and external factors can affect estimates. Estimates are also used for but not limited to: receivables, allowance for doubtful
accounts, useful lives of furniture, fixtures and equipment, depreciation, fair value assumptions in analyzing goodwill and intangible asset
impairments, income taxes and deferred tax asset valuation and the valuation of common stock and stock options.

Cash and Cash Equivalents

        The Company considers all highly liquid debt instruments with an original maturity of three months or less to be cash equivalents,
including certain money market accounts. The Company principally maintains its cash in bank deposit accounts in the United States of America
which, at times, may exceed applicable insurance limits. The Company believes it is not exposed to any significant credit risk on cash and cash
equivalents.

Prepaid Expenses and Other Assets

        Prepaid expenses and other assets consist primarily of prepaid expenses for insurance, corporate income taxes, value-added tax ("VAT")
and conferences as well as deposits for facilities, programs and promotion items.

Furniture, Fixtures and Equipment, net

        Furniture, fixtures and equipment includes computers, leasehold improvements and capitalized software and is stated at cost less
accumulated depreciation. Depreciation is computed by applying the straight-line method over the estimated useful life of the assets, which
range from two to five years. Leasehold improvements are depreciated over the lesser of the useful life of the underlying asset or the lease term,
which generally range from three to five years. Expenditures for renewals and betterments are capitalized. Repairs and maintenance are charged
to expense as incurred. The cost and accumulated depreciation of assets sold or otherwise disposed of are removed from the accounts and any
associated gain or loss thereon is reflected in the consolidated statements of operations.

        The Company reviews its long-lived assets for impairment whenever events or changes in circumstances indicate that the carrying amount
of an asset may not be recoverable. No such impairment indicator has occurred during the years ended December 31, 2007 and 2006.
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INFORMATION SERVICES GROUP, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular amounts in thousands, except per share data)

NOTE 2�SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Internal-Use Software and Website Development Costs

        The Company capitalizes internal-use system conversion software and website development costs in accordance with Statement of Position
("SOP") 98-1, Accounting for the Costs of Computer Software Developed or Obtained for Internal Use, as well as Emerging Issues Task Force
("EITF") 00-02, Accounting for Website Development Costs. These standards require that certain costs related to the development or purchase of
internal-use software and systems as well as the costs incurred in the application development stage related to its website be capitalized and
amortized over the estimated useful life of the software or system. SOP 98-1 also requires that costs related to the preliminary project stage, data
conversion and post implementation/operation stage of an internal-use software development project be expensed as incurred.

        During the year ended December 31, 2007 the Company capitalized $0.1 million of costs associated with the system conversion or website
development. Amortization expense for the year ended December 31, 2007 totaled $0.1 million.

Goodwill and Intangible Assets

        Goodwill represents the excess of the purchase price of purchased businesses over the estimated fair value of the acquired businesses' net
assets. Goodwill totaled $148.6 million at December 31, 2007. Intangible assets, net of amortization, consisted of customer relationships,
covenants not to compete, databases, backlog, computer software and trademarks and were $118.3 million at December 31, 2007. Goodwill and
intangible assets with indefinite-lives are not amortized, but are reviewed annually for impairment. Intangible assets that are not deemed to have
indefinite-lives are amortized over their useful lives.

        The Company reviews the carrying value of goodwill and other long-lived assets annually to determine whether impairment has occurred
from the date of relevant acquisition. The Company has elected to make October 31 the annual impairment assessment date and will perform
additional impairment tests if a change in circumstances occurs that would more likely than not reduce the fair value of the long-lived assets
below their carrying amount. The Company did not record any impairment charges for the year ended December 31, 2007.

Revenue Recognition

        The Company principally derives revenues from fees for services generated on a project-by-project basis. Prior to the commencement of a
project, the Company reaches agreement with the client on rates for services based upon the scope of the project, staffing requirements and the
level of client involvement. It is the Company's policy to obtain written agreements from new clients prior to performing services. In these
agreements, the clients acknowledge that they will pay based upon the amount of time spent on the project and at the agreed upon fee structure.
Revenues for services rendered are recognized on a time and materials basis or on a fixed-fee or capped-fee basis in accordance with Staff
Accounting Bulletin ("SAB") No. 104, Revenue Recognition.

        The Company's accounts receivable includes revenue for services performed that have been invoiced but not collected as well as unbilled
revenues. Deferred revenue includes billings in excess of
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INFORMATION SERVICES GROUP, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular amounts in thousands, except per share data)

NOTE 2�SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

revenues recognized, typically in cases where contracts permit the Company to invoice customers in advance of performing services.

        Revenues for time and materials contracts are recognized based on the number of hours worked by the Company's consultants at an agreed
upon rate per hour and are recognized in the period in which services are performed. Revenues for time and materials contracts are billed
monthly, semimonthly or in accordance with the specific contractual terms of each project.

        Revenues related to fixed-fee or capped-fee contracts are recognized on the proportional performance method of accounting based on the
ratio of labor hours incurred to estimated total labor hours, which the Company considers to be the best available indicator of the pattern and
timing in which contract obligations are fulfilled. This percentage is multiplied by the contracted dollar amount of the project to determine the
amount of revenue to recognize in an accounting period. The contracted amount used in this calculation excludes the amount the client pays for
reimbursable expenses. There are situations where the number of hours to complete projects may exceed the Company's original estimate as a
result of an increase in project scope or unforeseen events that arise. On an on-going basis, the Company's project team, along with accounting
personnel, review hours incurred and estimated total labor hours to complete. The results of any revisions in these estimates are reflected in the
period in which they become known. The Company believes it has a demonstrated history of successfully estimating the total labor hours to
complete a project.

        The agreements entered into in connection with a project, whether on a time and materials basis or fixed-fee or capped-fee basis, typically
allow the Company's clients to terminate early due to breach or for convenience with 30 days' notice. In the event of termination, the client is
contractually required to pay for all time, materials and expenses incurred by the Company through the effective date of the termination. In
addition, from time to time the Company enters into agreements with clients that limit the Company's right to enter into business relationships
with specific competitors of that client for a specific time period. These provisions typically prohibit the Company from performing a defined
range of services that it might otherwise be willing to perform for potential clients. These provisions are generally limited to six to twelve
months and usually apply only to specific employees or the specific project team.

Reimbursable Expenditures

        The Company accounts for reimbursable expenditures in accordance with EITF 01-14 Income Statement Characterization of
Reimbursements Received for "Out-of-Pocket" Expenses Incurred. Amounts billed to customers for reimbursable expenditures are included in
revenues and the associated costs incurred by the Company are included in direct costs and expenses for advisors in the accompanying
consolidated statements of operations. Non-reimbursable amounts are expensed as incurred. Reimbursable expenditures totaled $0.9 million for
the year ended December 31, 2007.

Direct Costs and Expenses for Advisors

        Direct costs and expenses for advisors include payroll expenses and subcontractor fees directly associated with the generation of revenues
and other program expenses. Direct costs and expenses for advisors are expensed as incurred.
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INFORMATION SERVICES GROUP, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular amounts in thousands, except per share data)

NOTE 2�SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Debt Issuance Costs

        Costs directly incurred in obtaining long-term financing are deferred and are amortized over the life of the related loan using the effective
interest method. Amortization of debt issuance costs is included in interest expense and totaled $0.1 million for the year ended December 31,
2007.

Stock-Based Compensation

        Stock Appreciation Rights ("SARs") for a fixed number of shares are granted to certain employees and directors with an exercise price
equal to the closing trading price of the Company's common stock on the grant date. The Company also grants restricted stock with a fair value
determined based on the closing price of the Company's common stock on the date of grant. SARs and restricted stock generally vest over a
four-year period. Stock-based compensation expense is recognized ratably over the service period.

        The Company follows the provisions of SFAS No. 123 (revised 2004) ("SFAS 123R"), Share-Based Payment, and SEC Staff Accounting
Bulletin No. 107 ("SAB 107"), Share-Based Payment, requiring the measurement and recognition of all share-based compensation under the fair
value method.

Concentration of Credit Risk

        Financial instruments that potentially subject the Company to significant concentrations of credit risk consist principally of cash and
accounts receivable. The Company places its cash investments with high quality financial institutions. The Company extends credit to its
customers based upon an evaluation of the customer's financial condition and credit history and generally does not require collateral.

Foreign Currency Translation

        The Company accounts for its foreign currency translation in accordance with SFAS No. 52, Foreign Currency Translation. The
Company's foreign subsidiary operations operate as self contained subsidiaries that are integrated within their respective countries. These assets
and liabilities of the Company's foreign subsidiaries have been translated into U.S. dollars using the exchange rates in effect at the balance sheet
date as the functional currency is the local currency. Results of operations have been translated using the average exchange rates during the year.
Resulting translation adjustments have been recorded as a component of other comprehensive income (loss) in the statement of stockholders'
equity (deficit). Foreign currency transaction gains and losses are included in the consolidated statements of income as they occur.

Fair Value of Financial Instruments

        The fair value of the Company's assets and liabilities, which qualify as financial instruments under SFAS No. 107, "Disclosure About Fair
Value of Financial Instruments," approximates the carrying amounts represented in the accompanying consolidated balance sheet.
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INFORMATION SERVICES GROUP, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular amounts in thousands, except per share data)

NOTE 2�SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Income Taxes

        The Company complies with SFAS 109, "Accounting for Income Taxes," which requires an asset and liability approach to financial
accounting and reporting for income taxes. Deferred income tax assets and liabilities are computed for differences between the financial
statement and tax bases of assets and liabilities that will result in future taxable or deductible amounts, based on enacted tax laws and rates
applicable to the periods in which the differences are expected to affect taxable income. Valuation allowances are established, when necessary,
to reduce deferred tax assets to the amount expected to be realized.

        Effective January 1, 2007, the Company adopted Financial Interpretation No. 48, "Accounting for Uncertainty in Income Taxes", an
Interpretation of FASB Statement No. 109 ("FIN 48"). FIN 48 prescribes a recognition threshold and a measurement attribute for the financial
statement recognition and measurement of a tax position taken or expected to be taken in a tax return. Benefits from tax positions should be
recognized in the financial statements only when it is more likely than not that the tax position will be sustained upon examination by the
appropriate taxing authority that would have full knowledge of all relevant information. A tax position that meets the more-likely-than-not
recognition threshold is measured at the largest amount of benefit that is greater than fifty percent likely of being realized upon ultimate
settlement. Tax positions that previously failed to meet the more-likely-than-not recognition threshold should be recognized in the first
subsequent financial reporting period in which that threshold is met. Previously recognized tax positions that no longer meet the
more-likely-than-not recognition threshold should be derecognized in the first subsequent financial reporting period in which that threshold is no
longer met. FIN 48 also provides guidance on the accounting for and disclosure of unrecognized tax benefits, interest and penalties. It is the
Company's policy to accrue for interest and penalties related to its uncertain tax positions within income tax expense.

        The Company reported no adjustments related to its adoption of FIN 48 as of January 1, 2007. However, the Company acquired TPI and its
subsidiaries on November 16, 2007. FIN 48 was adopted by TPI before it was acquired by the Company. The cumulative effect of applying the
provisions of FIN 48 was a decrease to TPI's pre-acquisition retained earnings by $0.2 million as of January 1, 2007. TPI's accrued tax liability
was assumed by the Company upon its acquisition of TPI on November 16, 2007.

        For the year ended December 31, 2007, the Company updated its assessment of its tax positions in the taxing jurisdictions where it has
operations and determined that no additional accrual for FIN 48 was required for the year ended December 31, 2007. Any additional interest and
penalties related to the previously identified FIN 48 exposure is considered immaterial.

Income (Loss) Per Common Share

        Basic income per share is computed by dividing income available to common stockholders by the weighted average number of common
shares outstanding for the period. Diluted income (loss) per share is based upon the weighted average number of common shares and potential
common shares for each period presented. Potential common shares include SARs, warrants and restricted share awards and units calculated
under the treasury stock method. The effect of the 5,000,000 warrants issued in connection with the acquisition described in Note 4 and
1,406,250 Units included in the underwriters purchase option, described in Note 3, along with the stock and warrants underlying such Units,
have
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INFORMATION SERVICES GROUP, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular amounts in thousands, except per share data)

NOTE 2�SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

not been considered in the diluted earnings per share calculation, since the market price of the warrants and the Units were less than the exercise
price during the period in the computation, as the effect of the outstanding options and warrants would be anti-dilutive.

        The following reconciles basic and diluted weighted average number of shares outstanding:

Fiscal Year
Ended

December 31,
2007

For the Period
July 20, 2006
(inception) to
December 31,

2006

Basic weighted average shares outstanding 36,465 7,096
Dilutive effect of:

Warrant 1,879 �
SARs and restricted share plans 32 �

Diluted weighted average shares outstanding 38,376 7,096

Common stock

        On January 29, 2007, the Company effected a one-for-two stock dividend for each issued and outstanding share of the Company's common
stock, par value $0.001 per share. All transactions and disclosures in the financial statements related to the Company's common stock have been
adjusted to reflect the effect of the stock dividend.

Recently Issued Accounting Pronouncements

        In September 2006, the FASB issued SFAS No. 157, "Fair Value Measurements." SFAS No. 157 defines fair value, establishes methods
used to measure fair value and expands disclosure requirements about fair value measurements. SFAS No. 157 is effective for financial
statements issued for fiscal years beginning after November 15, 2007, and interim periods within those fiscal periods, as it relates to financial
assets and liabilities, as well as for any non-financial assets and liabilities that are carried at fair value. SFAS No. 157 also requires certain
tabular disclosure related to results of applying SFAS No. 144 and SFAS No. 142. On November 14, 2007, the FASB provided a one year
deferral for the implementation of SFAS No. 157 for non-financial assets and liabilities. SFAS No. 157 excludes from its scope SFAS
No. 123(R), "Share-Based Payment" and its related interpretive accounting pronouncements that address share-based payment transactions. The
Company does not currently have any material financial assets and liabilities or any material non-financial assets or liabilities that are carried at
fair value on a recurring basis, but the Company does have non-financial assets that are measured at fair value on a nonrecurring basis including
long term assets held and used and goodwill. Based on the November 14, 2007 deferral of SFAS No. 157 for non-financial assets and liabilities,
the Company will begin following the guidance of SFAS No. 157 with respect to its non-financial assets and liabilities that are measured at fair
value on a nonrecurring basis in the quarter ended March 31, 2009. The Company is currently assessing the impact that this pronouncement may
have on its consolidated financial statements.

        In February 2007, the FASB issued SFAS No. 159 "The Fair Value Option for Financial Assets and Financial Liabilities�including an
amendment of FASB Statement No. 115" (SFAS No. 159). SFAS
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INFORMATION SERVICES GROUP, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular amounts in thousands, except per share data)

NOTE 2�SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

No. 159 permits entities to choose to measure many financial instruments and certain other items at fair value. The provisions of SFAS No. 159
are effective for fiscal years beginning after November 15, 2007. The Company is currently assessing the impact that this pronouncement may
have on its consolidated financial statements.

        In December 2007, the FASB issued SFAS No. 160, "Non-controlling Interests in Consolidated Financial Statements�an amendment of
ARB No. 51." SFAS No. 160 address the accounting and reporting framework for minority interests by a parent company. SFAS No. 160 will be
effective for ISG's first quarter of fiscal 2009. The Company is currently assessing the impact that this pronouncement may have on its
consolidated financial statements.

        In December 2007, the FASB issued SFAS No. 141(R), "Business Combinations." SFAS No. 141(R) is effective for fiscal years beginning
after December 15, 2008. Earlier application is prohibited. Assets and liabilities that arose from business combinations occurring prior to the
adoption of SFAS No. 141(R) cannot be adjusted upon the adoption of SFAS No. 141(R). SFAS No. 141(R) requires the acquiring entity in a
business combination to recognize all (and only) the assets acquired and liabilities assumed in the business combination; establishes the
acquisition date as the measurement date to determine the fair value for all assets acquired and liabilities assumed; and requires the acquirer to
disclose to investors and other users all of the information they need to evaluate and understand the nature and financial effect of the business
combination. As it relates to recognizing all (and only) the assets acquired and liabilities assumed in a business combination, costs an acquirer
expects but is not obligated to incur in the future to exit an activity of an acquiree or to terminate or relocate an acquiree's employees are not
liabilities at the acquisition date but must be expensed in accordance with other applicable generally accepted accounting principles.
Additionally, during the measurement period, which cannot exceed one year from the acquisition date, any adjustments needed to assets
acquired and liabilities assumed to reflect new information obtained about facts and circumstances that existed as of the acquisition date that, if
known, would have affected the measurement of the amounts recognized as of that date will be adjusted retrospectively. The acquirer will be
required to expense all acquisition-related costs in the periods such costs are incurred other than costs to issue debt or equity securities in
connection with the acquisition. SFAS No. 141(R) will have no impact on the Company's consolidated financial position, results or operations or
cash flows at the date of adoption, but it could have a material impact on its consolidated financial position, results of operations or cash flows in
the future when it is applied to acquisitions that occur in 2009 and beyond.

        In December 2007, the Securities & Exchange Commission (SEC) published Staff Accounting Bulletin No. 110 (SAB 110). SAB 110
expresses the views of the SEC staff regarding the use of a "simplified" method, as discussed in SAB No. 107 (SAB 107), in developing an
estimate of the expected term of "plain vanilla" share options in accordance with SFAS No. 123(R). In particular, the SEC staff indicated in
SAB 107 that it will accept a company's election to use the simplified method, regardless of whether the company has sufficient information to
make more refined estimates of expected term. However, the SEC staff stated in SAB 107 that it would not expect a company to use the
simplified method for share option grants after December 31, 2007, but that it would accept, under certain circumstances, the use of the
simplified method beyond December 31, 2007. The Company is currently assessing the impact that this pronouncement may have on its
consolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular amounts in thousands, except per share data)

NOTE 3�OFFERING

        On February 6, 2007, the Company sold 28,125,000 units ("Units") at a price of $8.00 per Unit in the Offering. Each Unit consists of one
share of the Company's common stock, $0.001 par value, and one redeemable common stock purchase warrant ("Warrants"). Each Warrant
entitles the holder to purchase from the Company one share of common stock at an exercise price of $6.00 commencing on the later of (i) one
year from the date of the final prospectus for the Offering or (ii) the completion of a Business Combination with a target business, and will
expire four years from the date of the prospectus. The Warrants are redeemable at a price of $0.01 per Warrant, upon 30 days prior notice, after
the Warrants become exercisable, only in the event that the last sale price of the common stock is at least $11.50 per share for any 20 trading
days within a 30 trading day period ending on the third business day prior to the date on which notice of redemption is given. If the Company is
unable to deliver registered shares of common stock to the holder upon exercise of warrants during the exercise period, there will be no cash
settlement of the warrants and the warrants will expire worthless.

        On February 5, 2007, the underwriters for the Company's initial public offering exercised their over-allotment option and on February 6,
2007 purchased an additional 4,218,750 units at a price of $8.00 per Unit.

        In connection with the Offering, the Company paid an underwriting discount of approximately 3.78% ($9.9 million) of the public unit
offering price to the underwriters at the closing of the Offering and Over-Allotment Option Exercise, with an additional fee of approximately
3.22% ($7.9 million) of the gross offering proceeds payable upon the Company's consummation of a Business Combination. The underwriters
will not be entitled to any interest accrued on the deferred discount.

        On February 6, 2007, the Company sold to the underwriters, for $100, a four-year option to purchase up to a total of 1,406,250 units at a
per-unit price of $9.60. The units issuable upon exercise of this option are also identical to those offered in the Offering except that warrants
included in the option have an exercise price of $7.50. The Company has determined, based upon a Black-Scholes model, that the fair value of
the underwriters option on the date of sale would be approximately $3.58 per unit, or approximately $5.0 million in total, using an expected life
of four years, volatility of 58.8% and a risk-free interest rate of 4.87%. The Company has accounted for the fair value of the option, inclusive of
the receipt of the $100 cash payment, as an expense of the Offering resulting in a charge directly to stockholder's equity.

        The volatility calculation of 58.8% is based on the most recent trading day average volatility of a representative sample of nine
(9) companies with market capitalizations of approximately $65 million to $645 million that management believes to be engaged in the business
of information services (the "Sample Companies"). Because the Company does not have a trading history, the Company needed to estimate the
potential volatility of its common stock price, which will depend on a number of factors which cannot be ascertained at this time. The Company
referred to the average volatility of the Sample Companies because management believes that the average volatility of such companies is a
reasonable benchmark to use in estimating the expected volatility of the Company's common stock post-business combination. Although an
expected life of four years was taken into account for purposes of assigning a fair value to the option, if the Company does not consummate a
business combination within the prescribed time period and liquidates, the option would become worthless.
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NOTE 4�ACQUISITION

        On November 16, 2007, the Company completed its acquisition of TPI, the largest independent sourcing advisory firm in the world,
focusing on the design, implementation and management of sourcing strategies for major corporate and government clients. The transaction was
approved by ISG stockholders on November 13, 2007. The acquisition was made pursuant to an agreement by and among the Company and
MCP-TPI Holding LLC, pursuant to which the Company would acquire 100% of the shares of TPI.

        The purchase price for the shares of TPI is $214.3 million in cash, plus 2,881,752 shares issued to TPI's employees at $7.20 per share and
warrants exercisable into 5 million shares of the Company's common stock at an exercise price of $9.18 per share. The cash generated by TPI
operations between the signing of the Purchase Agreement and the closing date will remain in TPI for the benefit of the Company.

        The preliminary allocation of the purchase price of the assets acquired and liabilities assumed as follows:

Cash $ 214,251
Common Stock* 20,749
Warrants** 13,600
Accrued transaction costs 5,018

Total allocable purchase price $ 253,618

*
2,881,752 shares issued to TPI's employees at $7.20 per share as part of the acquisition.

**
ISG has determined, based upon a Black-Scholes model that the fair value of the warrants on September 30, 2007,
the date of the amendment, was $2.72 per warrant, or an aggregate of $13.6 million. The warrants, each
convertible into one share of common stock at an exercise price of $9.18 per share, were valued using an expected
life of 5 years, volatility of 40.1% and a risk-free interest rate of 4.25%.

        Pursuant to SFAS No. 141, Business Combinations, the purchase price has been allocated to the assets acquired and liabilities assumed
based upon their estimated fair values as of the Acquisition Date. The purchase price allocation was based upon a valuation completed by
independent valuation specialists using an income approach and estimates and assumptions provided by management. The excess of the
purchase price over the net tangible and identifiable intangible assets was recorded as goodwill. Goodwill of $146.3 million is not expected to be
deductible for tax purposes. This allocation is based on the significant use of estimates and on information that was available to management at
the time these consolidated financial statements were prepared. Portions of the allocation of purchase price are preliminary. Accordingly, the
allocation may change as management continues to assess available information and the impact of such changes may be material. Specifically,
the estimated cost of the value creation plan is preliminary and subject to material change based on the results of the final evaluations.
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NOTE 4�ACQUISITION (Continued)

        The following table summarizes the preliminary allocation of the aggregate purchase price to the fair value of the assets acquired and
liabilities assumed as of the Acquisition Date, subject to future adjustments:

Estimated Allocation of Purchase Price:
Cash $ 11,408
Accounts receivable 34,728
Receivables from related parties 73
Prepaid expenses and other assets 2,762
Furniture, fixtures and equipment, net 2,582
Other assets 1,381
Goodwill 146,333
Intangible assets 119,000
Accounts payable (1,982)
Accrued expenses and other (13,160)
Restructuring accrual (see Note 10) (6,000)
Deferred income tax liability (43,507)

TPI net assets acquired $ 253,618

        The intangible assets acquired include the TPI index and database, the TPI trademark and trade name, customer relationships, backlog,
computer software and goodwill. Some of these assets, such as goodwill and the TPI trademark and trade name are not subject to amortization;
other assets are amortized over their useful lives.

        Under the purchase method of accounting, the total estimated purchase price of $253.6 million was allocated to TPI's net tangible and
intangible assets based on their estimated fair values as of the Acquisition Date. Intangible assets are amortized utilizing the estimated pattern of
the consumption of the economic benefit over their estimated lives, ranging from one to ten weighted average years. Based on the preliminary
third party valuation and other factors as described above, the preliminary estimated purchase price assigned to intangible assets and the
amortization period were estimated as follows:

Preliminary
Purchase Price

Allocation Asset Life

Amortizable intangible assets:
Customer relationships $ 42,500 10 years
Covenants not-to-compete 5,500 4 years
Databases�Financial Data Repository 6,500 7 years
Databases�Other 3,000 4 years
Backlog 3,000 1 year
Computer software 1,500 4 years
Non-amortizable intangible assets:
Trademark and trade name 57,000 Indefinite

Total Intangible Assets $ 119,000
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NOTE 4�ACQUISITION (Continued)

        The following unaudited pro forma financial information for the years ended December 31, 2007 and December 31, 2006, assumes that the
Acquisition occurred on the first day of each period presented. The unaudited proforma financial information is presented for information
purposes only. Such information is based upon the stand alone historical results of each company and does not reflect the actual results that
would have been reported had the acquisition been completed when assumed, nor is it indicative of the future results of operations for the
combined enterprise.

Fiscal Years Ended

Pro forma
December 31,

2007
December 31,

2006

(unaudited)
Net sales $ 172,652 $ 161,503
Direct costs and expenses for advisors 103,614 95,562
Selling, general and administrative 49,624 47,972
Profit share program 58,175 58,175
Depreciation and amortization 9,493 9,391

Operating loss (48,254) (49,597)
Other expense, net (6,976) (9,390)

Net loss before taxes (55,230) (58,987)
Income tax benefit (provision) (1,178) 325

Net loss $ (56,408) $ (58,662)

Basic loss per share $ (1.46) $ (1.50)

Diluted loss per share $ (1.46) $ (1.50)

NOTE 5�ACCOUNTS RECEIVABLE

        Accounts receivable consisted of the following:

December 31,
2007

December 31,
2006

Accounts receivable $ 27,347 $ �
Unbilled revenue 7,522 �

$ 34,869 $ �
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NOTE 6�PREPAID EXPENSE AND OTHER CURRENT ASSETS

        Prepaid expense and other current assets consisted of the following:

December 31,
2007

December 31,
2006

Prepaid rent $ 583 $ 10
Prepaid insurance 220 �
Prepaid income taxes 1,166 �
Security deposit 91 �
Other 473 �

$ 2,533 $ 10

NOTE 7�FURNITURE, FIXTURES AND EQUIPMENT

        Furniture, fixtures and equipment consisted of the following:

December 31,
2007

December 31,
2006

Computer hardware, software and other office equipment $ 2,582 $ 49
Furniture, fixtures and leasehold improvements 280 �
Accumulated depreciation (189) (2)

$ 2,673 $ 47

NOTE 8�INTANGIBLE ASSETS

        The carrying amount and accumulated amortization of intangible assets as of December 31, 2007 consisted of the following:

Noncompete
Agreements Software Trademarks Backlog Databases

Customer
Relationships Total

Balance as of December 31,
2006 $ �$ �$ �$ �$ �$ �$ �
Intangible assets recorded
during the period 5,500 1,500 57,000 3,000 9,500 42,500 119,000
Amortization expense (172) (47) � (375) (94) (34) (722)

Balance as of December 31,
2007 $ 5,328 $ 1,453 $ 57,000 $ 2,625 $ 9,406 $ 42,466 $ 118,278
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NOTE 8�INTANGIBLE ASSETS (Continued)

        Amortization expense for the year ended December 31, 2007 was $0.7 million. The estimated future amortization expense subsequent to
December 31, 2007, is as follows:

2008 $ 8,471
2009 8,547
2010 8,639
2011 8,278
2012 5,814
Thereafter 78,529

$ 118,278

NOTE 9�ACCRUED LIABILITIES

        The components of accrued liabilities at December 31, 2007 and 2006 are as follows:

December 31,
2007

December 31,
2006

Accrued payroll and vacation pay $ 6,909 $ 612
Accrued payroll taxes and other taxes 3,708 �
Accrued restructuring 5,825 �
Other 4,372 �

$ 20,814 $ 612

NOTE 10�RESTRUCTURING ACCRUAL

        Coincident with the closing of the acquisition of TPI, the Company initiated a Value Creation Plan ("VCP") focused on implementing
selected cost reductions and productivity improvements to achieve best in class economics and facilitate reinvestment in new products and
services to accelerate organic growth. Cost reductions and productivity measures center on increasing and/or optimizing average utilization of
current billable personnel; implementing a more leveraged staffing and resource model as well as eliminating unnecessary positions; and
reducing selected sales, marketing and administrative costs. In addition, compensation and benefit programs will be compared and aligned with
industry best practices to ensure competitiveness and alignment with shareholder value creation. The VCP is being implemented over a 12 to
15 month period. The restructuring charges related to implementing the VCP are estimated to aggregate approximately $6 million over the
length of the VCP rollout, and have been reported as part of the purchase price of the acquisition in accordance with EITF 95-3; "Recognition of
Liabilities in Connection with a Purchase Business Combination." A summary of the
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NOTE 10�RESTRUCTURING ACCRUAL (Continued)

activity affecting the Company's accrued restructuring liability related to the integration of the TPI business for the year ended December 31,
2007 is as follows:

Workforce
Reductions

Balance at January 1, 2007 $ �
Amounts accrued in purchase accounting 6,000
Amounts paid (175)

Balance at December 31, 2007 $ 5,825

NOTE 11�SHARE REPURCHASE PROGRAM

        As of December 31, 2007, ISG repurchased and retired 11.9 million shares of common stock under a stock repurchase plan approved by the
Board of Directors on October 16, 2007. On November 14, 2007, the ISG Board of Directors authorized an additional repurchase program of up
to $15 million. This program includes the repurchase of common shares, units and/or warrants.

NOTE 12�FINANCING ARRANGEMENTS AND LONG-TERM DEBT

        On November 16, 2007, in connection with the acquisition of TPI, International Consulting Acquisition Corp., a wholly-owned indirect
subsidiary of ISG (the "Borrower"), entered into a senior secured credit facility comprised of a $95.0 million term loan facility and a
$10.0 million revolving credit facility (collectively referred to as the 2007 Credit Agreement). On November 16, 2007, the Borrower borrowed
$95.0 million under the term loan facility to finance a portion of the purchase price for the TPI acquisition and to pay transaction costs. The
material terms of the 2007 Credit Agreement are as follows:

�
The 2007 Credit Agreement has a maturity date of seven years from the Closing.

�
The 2007 Credit Agreement is secured by all of the equity interests owned by the newly formed holding company of the
Borrower, International Advisory Holdings Corp. ("Holdings") and its direct and indirect domestic subsidiaries and, subject
to agreed exceptions, its direct and indirect "first-tier" foreign subsidiaries and a perfected first priority security interest in all
of Holdings' and its direct and indirect domestic subsidiaries' tangible and intangible assets.

�
Holdings and the Borrower's direct and indirect subsidiaries existing and future wholly-owned domestic subsidiaries serve as
guarantors to the Borrower's obligations under the 2007 Credit Agreement.

�
At the Borrower's option, the 2007 Credit Agreement bears interest at a rate per annum equal to either (i) the "Base Rate"
(which is the higher of (a) the rate publicly announced from time to time by the administrative agent as its "prime rate" and
(b) the Federal Funds Rate plus 0.5% per annum), plus the applicable margin (as defined below) or (ii) Eurodollar Rate
(adjusted for maximum reserves) as determined by the Administrative Agent, plus the applicable margin. The applicable
margin shall be a percentage per annum equal to 2.5% for the term
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NOTE 12�FINANCING ARRANGEMENTS AND LONG-TERM DEBT (Continued)

loans and the revolving loans maintained as Base Rate loans or 3.5% for the term loans and revolving loans maintained as
Eurodollar loans.

�
During the first 63/4 years following the closing date, annual amortization of the term loan shall be required in an annual
amount equal to one percent of the initial aggregate principal amount of the term loans payable quarterly in arrears, with the
balance payable on the maturity date.

�
Mandatory repayments of term loans shall be required from (subject to agreed exceptions) (i) 100% of the proceeds from
asset sales by Holdings and its subsidiaries, (ii) 100% of the net proceeds from issuances of debt by Holdings and its
subsidiaries, (iii) so long as the total leverage ratio is 3.0 to 1.0 or higher, 50% of annual excess cash flow of Holdings and
its subsidiaries and (iv) 100% of the net proceeds from insurance recovery and condemnation events of Holdings and its
subsidiaries.

�
The 2007 Credit Agreement contains a number of covenants that, among other things, place restrictions on matters
customarily restricted in senior secured credit facilities, including restrictions on indebtedness (including guarantee
obligations), liens, fundamental changes, sales or disposition of property or assets, investments (including loans, advances,
guarantees and acquisitions), transaction with affiliates, dividends and other payments in respect of capital stock, optional
payments and modifications of other material debt instruments, negative pledges and agreements restricting subsidiary
distributions and changes in line of business. In addition, the Borrower is required to comply with a total leverage ratio.

�
The 2007 Credit Agreement contains customary events of default, including cross-default to other material agreements,
judgment default and change of control.

        Under the 2007 Credit Agreement, we are required to hedge at least 40% of borrowings outstanding under the term loan facility.
Subsequent to December 31, 2007, we entered into an agreement to cap at 7% the interest rate on $38.0 million of the LIBOR component of our
borrowings under the term loan facility for a period of three years. The expense related to this interest rate cap is nominal.

        Aggregate annual maturities of debt obligations by calendar year, are as follows:

Debt

2008 $ 950
2009 950
2010 950
2011 950
2012 950
Thereafter 90,250

$ 95,000
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NOTE 13�COMMITMENTS AND CONTINGENCIES

Employee Retirement Plans

        The Company's TPI subsidiary maintains a qualified profit-sharing plan (the "Plan"). Prior to January 1, 2008, the provisions of the Plan
provide for a maximum employer contribution per eligible employee of the lesser of 12.75% of compensation or $25,500. Effective January 1,
2008, the contribution was adjusted to 3% of total cash compensation or $25,500, whichever is less. Employees are generally eligible to
participate in the Plan after six months of service, and are 100% vested upon entering the Plan. For the year ended December 31, 2007,
$0.5 million was contributed to the Plan by the Company.

Leases

        The Company leases its office space under long-term operating lease agreements which expire at various dates through December 2011.
Under the operating leases, the Company pays certain operating expenses relating to the leased property and monthly base rent.

        Aggregate future minimum payments under noncancelable leases with initial or remaining terms of one year or more consist of the
following at December 31, 2007:

Operating Leases

2008 $ 908
2009 716
2010 689
2011 679

Total minimum lease payments $ 2,992

        The Company's rental expense for operating leases was $0.3 million and $0.03 million, in 2007 and 2006, respectively.

NOTE 14�RELATED PARTY TRANSACTIONS

        The Company's related party transactions primarily consisted of subcontract relationships with an affiliated company to provide consulting
services to a third-party customer. From time to time, the Company also has receivables and payables with employees and shareholders. All
related party transactions have been conducted in the normal course of business as if the parties were unrelated. As of December 31, 2007, the
Company had outstanding receivables from related parties, including shareholders, totaling $0.1 million and no outstanding payables.

        The Company issued two unsecured promissory notes to a principal stockholder and affiliate of the Company's officer, Oenoke
Partners, LLC ("Oenoke"), in August and October 2006. The notes, which aggregate $0.3 million, not including accrued interest, bore interest at
5% per annum and were payable on the earlier of 1 year from its origination or the consummation of the Offering. The principal stockholder of
the Company extended the first due date of the notes until such time as there was sufficient operating cash flow. These notes were repaid on
March 15, 2007.
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NOTE 14�RELATED PARTY TRANSACTIONS (Continued)

        On February 6, 2007, Oenoke purchased, in a Private Placement, 6,500,000 warrants at $1 per warrant. The warrants can be exercised on a
cashless basis and have terms and provisions that are identical to those of the warrants sold in the Offering (see Note 3), except that these
warrants will not be subject to redemption. Oenoke also agreed that it will not sell or otherwise transfer the warrants until one year after the
Company consummates a Business Combination, which occurred on November 16, 2007.

        In August and December 2006, the Company issued 7,031,250 Units and 1,054,687 shares of common stock, respectively, to Oenoke, for
aggregate proceeds of approximately $0.01 million. In September 2006, the Company redeemed 7,031,250 warrants from Oenoke for $0.001 per
warrant.

NOTE 15�INCOME TAXES

        The components of the 2007 income tax provision are as follows:

2007

Current:
Federal $ 1,516
State 1,025
Foreign 983

Total current provision 3,524

Deferred:
Federal (250)
State (48)

Total deferred benefit (298)

Total $ 3,226

        The differences between the effective tax rates reflected in the total provision for income taxes and the U.S. federal statutory rate of 35%
for the year ended December 31, 2007 were as follows:

2007

Federal statutory rate 35.0%
Nondeductible expenses 1.0
State income taxes 8.0
Effect of rates different than statutory (1.5)
Foreign taxes (0.6)

41.9%
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NOTE 15�INCOME TAXES (Continued)

        The tax effects of temporary differences that give rise to significant portions of the deferred tax assets and liabilities as of December 31,
2007 were as follows:

December 31,
2007

Current deferred tax asset
Restructuring reserve $ 2,280
Other 476

Total current deferred tax asset 2,756

Current deferred tax liability
Prepaids (324)

Total current deferred tax liability (324)

Net current deferred tax asset $ 2,432

Noncurrent deferred tax asset
Foreign tax credits $ 411
Valuation allowance for deferred tax assets (411)

Total noncurrent deferred tax asset �

Noncurrent deferred tax liability
Depreciable assets (3)
Intangibles (43,797)

Total noncurrent deferred tax liability (43,800)

Net noncurrent deferred tax liability (43,800)

Net deferred tax liability $ (41,368)

        Effective January 1, 2007, the Company adopted Financial Interpretation No. 48, "Accounting for Uncertainty in Income Taxes", an
Interpretation of FASB Statement No. 109 ("FIN 48"). FIN 48 prescribes a recognition threshold and a measurement attribute for the financial
statement recognition and measurement of a tax position taken or expected to be taken in a tax return. Benefits from tax positions should be
recognized in the financial statements only when it is more likely than not that the tax position will be sustained upon examination by the
appropriate taxing authority that would have full knowledge of all relevant information. A tax position that meets the more-likely-than-not
recognition threshold is measured at the largest amount of benefit that is greater than fifty percent likely of being realized upon ultimate
settlement. Tax positions that previously failed to meet the more-likely-than-not recognition threshold should be recognized in the first
subsequent financial reporting period in which that threshold is met. Previously recognized tax positions that no longer meet the
more-likely-than-not recognition threshold should be derecognized in the first subsequent financial reporting period in which that threshold is no
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longer met. FIN 48 also provides guidance on the accounting for and disclosure of unrecognized tax benefits, interest and penalties. It is the
Company's policy to accrue for interest and penalties related to its uncertain tax positions within income tax expense.
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NOTE 15�INCOME TAXES (Continued)

        The Company reported no adjustments related to its adoption of FIN 48 as of January 1, 2007. However, the Company acquired TPI and its
subsidiaries on November 16, 2007. FIN 48 was also adopted by TPI before it was acquired by the Company. The cumulative effect of applying
the provisions of FIN 48 was a decrease to TPI's pre-acquisition retained earnings by $0.2 million as of January 1, 2007. TPI's accrued tax
liability is assumed by the Company upon its acquisition of TPI on November 16, 2007.

        For the year ended December 31, 2007, the Company updated its assessment of its tax positions in the taxing jurisdictions where it has
operations and determined that no additional accruals for FIN 48 was required for the year ended December 31, 2007. Any additional interest
and penalties related to the previously identified FIN 48 exposure is considered immaterial.

        A tabular reconciliation of the total amounts of unrecognized tax benefits at the beginning and end of the period is as follows:

Balance at January 1, 2007 $ 213
Additions as a result of tax positions taken during a prior period �
Reductions as a result of tax positions taken during a prior period �
Additions as a result of tax positions taken during the current period �
Reductions relating to tax settlements with taxing authorities �

Total unrecognized tax benefit 213
Interest and penalties associated with FIN 48 tax liability at adoption 12

Total FIN 48 exposure (including interest and penalties) $ 225

NOTE 16�STOCK-BASED COMPENSATION PLANS

        At the special meeting of stockholders held on November 13, 2007, the 2007 Equity Incentive Plan ("Incentive Plan") and 2007 Employee
Stock Purchase Plan were approved by the Company's stockholders. The Incentive Plan authorizes the grant of awards to participants with
respect to a maximum of 4,000,000 shares of the Company's common stock, subject to adjustment to avoid dilution or enlargement of intended
benefits in the event of certain significant corporate events, which awards may be made in the form of (i) nonqualified stock options; (ii) stock
options intended to qualify as incentive stock options under Section 422 of the Internal Revenue Code (stock options described in clause (i) and
(ii), "options"); (iii) stock appreciation rights ("SARs"); (iv) restricted stock and/or restricted stock units; (v) performance awards; and (vi) other
stock based awards; provided that the maximum number of shares with respect to which stock options and stock appreciation rights may be
granted in the equity incentive plan to any one participant in any given calendar year may not exceed $0.8 million and the maximum amount
payable to a participant in the equity plan in connection with the settlement of any of any award(s) designated as a "performance compensation
awards" in respect of a single performance period shall be: (x) with respect to performance compensation awards that are paid in shares, 500,000
shares and (y) with respect to performance compensation awards that are paid in cash, $5.0 million. The issuance of shares or the payment of
cash upon the exercise of an award or in consideration of the cancellation or termination of an award shall reduce the total number of shares
available under the equity incentive plan, as applicable. The provisions of each award will vary based
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NOTE 16�STOCK-BASED COMPENSATION PLANS (Continued)

on the type of award granted and will be specified by the Compensation Committee of the Board of Directors. Those awards, such as options and
SARs, which are based on a specific contractual term, will be granted with a term not to exceed ten years. The options granted under the
Incentive Plan are granted with an exercise price equal to the fair market value of the Common Shares at the time the option is granted.

        The Company recognized $0.2 million in employee share-based compensation expense during the year ended 2007.

        The Company uses the Black-Scholes option pricing model to determine the fair value of each option award on the date of grant. The
estimated fair value of the option is amortized to expense on a straight-line basis over the vesting period. The specific assumptions used in
determining the fair values for the options granted during the year ended December 31, 2007 are discussed in more detail below and are noted in
the following table.

        The volatility calculation of 40.2% is based on the most recent trading day average volatility of a representative sample of nine companies
with market capitalizations of approximately $65 million to $645 million that management believes to be engaged in the business of information
services (the "Sample Companies"). Because the Company does not have a trading history, the Company needed to estimate the potential
volatility of its common stock price, which will depend on a number of factors which cannot be ascertained at this time. The Company referred
to the average volatility of the Sample Companies because management believes that the average volatility of such companies is a reasonable
benchmark to use in estimating the expected volatility of the Company's common stock post-business combination. The risk-free interest rate is
determined based upon the interest rate on a U.S. Treasury Bill with a term equal to the expected life of the option at the time the option was
granted. An expected life of five years was taken into account for purposes of assigning a fair value to the option. The expected life represents
the period of time the awards granted are expected to be outstanding.

Fiscal Year
Ended

December 31,
2007

Risk-free interest rate 3.6%
Expected term (in years) 5.0
Expected stock volatility 40.2%
Dividend yield 0.0%

Stock Appreciation Rights

        The Compensation Committee may grant (i) a stock appreciation right independent of an option or (ii) a stock appreciation right in
connection with an option, or a portion thereof. A stock appreciation right granted pursuant to clause (ii) of the preceding sentence (A) may be
granted at the time the related option is granted or at any time prior to the exercise or cancellation of the related option, (B) shall cover the same
number of shares covered by an option (or such lesser number of shares as the Compensation Committee may determine) and (C) shall be
subject to the same terms and conditions as such option except for such additional limitations as are contemplated above (or such additional
limitations as may be included in an award agreement).
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NOTE 16�STOCK-BASED COMPENSATION PLANS (Continued)

        The exercise price per share of the SARs will be equal to the closing trading price of the Company's stock on the grant date. Pursuant to the
applicable award agreements, the SARs vest and become exercisable with respect to 25% of the shares subject to the SARs on the first four
anniversaries of the grant date, so long as the employee remains employed with the Company on each such date. If the employee's employment
with the Company is terminated as a result of the employee's death or disability, all unvested SARs will be fully vested. If the employee retires,
the SARs will continue to vest on the same schedule as if the employee had remains employed with the Company. Any vested SARs will expire
upon the earliest to occur of the following: (i) the tenth anniversary of the grant date; (ii) one year following the date of the employee's
termination of services as a result of death or permanent disability; (iii) 90 days following the fourth anniversary of the grant date, following the
participant's retirement; (iv) 30 days following the date of the participant's termination of employment for any reason (other than as a result of
death, disability or retirement); and (v) immediately upon a termination for cause. SARs will be settled in the form of shares of the Company's
common stock upon exercise. As of December 31, 2007, the Company had granted 355,206 SARs with a weighted average grant date fair value
of $2.93. As of December 31, 2007, there was $1.0 million of total unrecognized compensation cost related to the Company's unvested SARs
and that cost is expected to be recognized over a weighted-average period of 3.9 years.

        A summary of the status of the Company's non-vested SARs issued under its Incentive Plan as of December 31, 2007 and changes during
the year then ended, is presented below:

SARs

Weighted-
Average

Grant Date
Fair Value

Non-vested at January 1, 2007 � $ �
Granted 355 $ 2.93
Vested � $ �
Forfeited � $ �

Non-vested at December 31, 2007 355 $ 2.93

Restricted Share Awards/Units

        The Incentive Plan provides for the granting of restricted share awards ("RSA") or restricted share units ("RSU"), the vesting of which is
subject to conditions and limitations established at the time of the grant. Upon the grant of an RSA, the participant has the rights of a
shareholder, including but not limited to the right to vote such shares and the right to receive any dividends paid on such shares. Recipients of
RSU awards will not have the rights of a shareholder of the Company until such date as the Common Shares are issued or transferred to the
recipient. The Company granted RSAs valued at $3,500 for each employee worldwide employed as of November 16, 2007. Subject to the
employee's continued employment, the restricted shares will vest with respect to 25% of the shares on each of the first four anniversaries of the
grant date. If the employee retires (at the normal retirement age stated in the applicable retirement plan or applicable law, if there is a mandatory
retirement age), the restricted shares will continue to vest on the same schedule as if the employee remained employed with the Company. Upon
a change in control, or upon a termination of employment due to employee's
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(tabular amounts in thousands, except per share data)

NOTE 16�STOCK-BASED COMPENSATION PLANS (Continued)

death or permanent disability, the restricted shares become 100% vested. Dividends will accrue and be paid if and when the restricted shares
vest.

        The Company also granted RSUs to specific employees. In addition to the initial grant of RSUs, if the Company achieves its 2008 EBITDA
target, an employee will be entitled to receive an additional number of RSUs (divided between the performance-based and time-based RSUs),
(which will be subject to the same terms and conditions described below) having a value, based on the closing trading price of the Company's
common stock on December 31, 2008, equal to 20% of the value of the restricted shares originally granted (determined based on the closing
trading price on the grant date).

�
Performance-Based RSU Vesting:  So long as the employee continues to be employed through March 31, 2011, the RSUs
will become vested on such date with respect to 75% of the RSUs if the Company achieve 80% of its 2010 EBITDA target,
and thereafter up to 100% of the RSUs if the Company achieves 100% of its 2010 EBITDA target, with the vesting
percentages in between such two target numbers being interpolated based on the achievement thereof. In the event that less
than 80% of the 2010 EBITDA target is achieved, the RSUs will be forfeited.

�
Time-Based RSU Vesting:  So long as the employee continues to be employed through the fourth anniversary of the grant
date, the RSUs will become 100% vested on such date.

        If the employee's employment is terminated (i) at any time during the vesting period due to the employee's death, disability or retirement
prior to the applicable vesting date or (ii) without cause by the Company after 50% of the relevant period has elapsed, then the RSUs will vest
prorata based on the period of time worked relative to such period. However, no shares will be distributed until the applicable pro rata vesting
date (and, in the case of the Performance-Based RSUs, only if and to the extent that the EBITDA target is achieved). In all other terminations
occurring prior to the applicable vesting date, the RSUs will expire. All RSUs will be payable in shares of the Company's common stock
immediately upon vesting. No dividend equivalents will be paid with respect to any RSUs.

        The fair value of RSAs and RSUs is determined based on the closing price of the Company's shares on the grant date. The total fair value is
amortized to expense on a straight-line basis over the vesting period.

        A summary of the status of the Company's non-vested RSAs and RSUs issued under its Incentive Plan as of December 31, 2007 and
changes during the year then ended, is presented below:

RSA
Weighted-Average Grant

Date Fair Value RSU
Weighted-Average Grant

Date Fair Value

Non-vested at January 1, 2007 � $ � � $ �
Granted 176 $ 7.20 619 $ 7.20
Vested � $ � � $ �
Forfeited (1) $ 7.20 � $ �

Non-vested at December 31, 2007 175 $ 7.20 619 $ 7.20

F-29

Edgar Filing: QUALITY DISTRIBUTION INC - Form 8-K/A

68



INFORMATION SERVICES GROUP, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular amounts in thousands, except per share data)

NOTE 16�STOCK-BASED COMPENSATION PLANS (Continued)

        The Company granted 794,957 restricted shares and RSUs with a weighted-average grant date fair value of $7.20 during the year ended
2007. As of December 31, 2007, there was $1.2 million and $4.4 million of total unrecognized compensation cost related to non-vested RSAs
and RSUs, which is expected to be recognized over a weighted-average period of 3.9 years and 3.9 years, respectively.

NOTE 17�WARRANTS AND DERIVATIVE INSTRUMENTS

        As discussed in Note 3, the Company issued warrants to purchase 28,125,000 units at a price of $8.00 per unit and the underwriters for the
Company's initial public offering exercised their over-allotment option and purchased an additional 4,218,750 units. Each unit includes one
share of common stock and a warrant to purchase one share of common stock at an exercise price of $6.00.

        On February 6, 2007, Oenoke Partners, LLC purchased, in a Private Placement, 6,500,000 warrants at $1 per warrant. The warrants can be
exercised on a cashless basis and have terms and provisions that are identical to those of the warrants sold in the Offering (see Note 3), except
that these warrants will not be subject to redemption. Oenoke Partners, LLC also agreed that it will not sell or otherwise transfer the warrants
until one year after the Company consummates a business combination, which occurred on November 16, 2007.

        The Company also sold to the underwriters, for $100, a four-year option to purchase up to a total of 1,406,250 units at a per-unit price of
$9.60. The units issuable upon exercise of this option are also identical to those offered in the Offering except that warrants included in the
option have an exercise price of $7.50.

        Pursuant to the acquisition of TPI, the Company issued 5,000,000 warrants valued at $13.6 million ($2.72 per warrant) at an exercise price
of $9.18 per share. The warrants will be exercisable at any time after the first anniversary of the closing and will expire on the fifth anniversary
of the closing.

        A summary of the warrant activity as of December 31, 2007, and changes during the year then ended, is presented below:

Number of
Warrants

Weighted-
Average Exercise

Price

Warrants outstanding as of January 1, 2007 � $ �
IPO warrants issued 32,344 6.00
Private placement warrants issued 6,500 6.00
Underwriters purchase option issued 1,406 7.50
Acquisition warrants issued 5,000 9.18
Warrants repurchased (278) 6.00

Warrants outstanding as of December 31, 2007 44,972 $ 6.40

NOTE 18�SEGMENT AND GEOGRAPHICAL INFORMATION

        The Company operates in one segment, which includes providing fact-based sourcing advisory services. The Company operates principally
in the Americas, Europe, and Asia Pacific. The Company's foreign operations are subject to local government regulations and to the
uncertainties of the economic and political conditions of those areas.
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NOTE 18�SEGMENT AND GEOGRAPHICAL INFORMATION (Continued)

        Geographical information for the segment is as follows:

December 31,
2007

December 31,
2006

Revenue
Americas $ 12,003 $ �
Europe 5,643 �
Asia Pacific 1,255 �

$ 18,901 $ �

Identifiable long-lived assets
Americas $ 2,270 $ 47
Europe 178 �
Asia Pacific 225 �

$ 2,673 $ 47

        The segregation of revenues by geographic region is based upon the location of the legal entity performing the services. The Company does
not measure or monitor gross profit or operating income by geography for the purposes of making operating decisions or allocating resources.

NOTE 19�UNAUDITED QUARTERLY INFORMATION

Quarters Ended

March 31,
2007 June 30, 2007

September 30,
2007

December 31,
2007(1)

Fiscal 2007:
Net sales $ � $ � $ � $ 18,901
Gross profit $ � $ � $ � $ 12,246
Operating loss $ (214) $ (330) $ (238) $ (882)
Other income, net $ 1,955 $ 3,297 $ 3,394 $ 717
Income from operations $ 1,741 $ 2,967 $ 3,156 $ (165)
Net income (loss) $ 1,061 $ 1,600 $ 2,169 $ (357)

Basic earnings (loss) per share $ 0.04 $ 0.04 $ 0.04 $ (0.01)
Diluted earnings (loss) per share $ 0.04 $ 0.04 $ 0.04 $ (0.01)
Basic weighted average common shares 27,133 40,430 40,430 37,366
Diluted weighted average common shares 27,133 40,430 40,430 37,366
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NOTE 19�UNAUDITED QUARTERLY INFORMATION (Continued)

Quarters Ended

March 31,
2006

June 30,
2006

September 30,
2006(2)

December 31,
2006

Fiscal 2006:
Net sales $ � $ � $ � $ �
Gross profit $ � $ � $ � $ �
Operating loss $ � $ � $ (13,508) $ (37,653)
Other expense, net $ � $ � $ (599) $ (3,059)
Loss from operations $ � $ � $ (14,107) $ (40,712)
Net loss $ � $ � $ (14,107) $ (40,712)

Basic loss per share $ � $ � $ (0.00) $ (0.01)
Diluted loss per share $ � $ � $ (0.00) $ (0.01)
Basic weighted average common shares � � 7,031 7,147
Diluted weighted average common shares � � 7,031 7,147

(1)
Financial results include TPI's results of operations beginning November 17, 2007.

(2)
Financial results for the period July 20, 2006 (date of inception) to September 30, 2006.
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Report of Independent Auditors

To the Board of Directors and Shareholders of
Technology Partners International, Inc. and Subsidiaries

        In our opinion, the accompanying consolidated balance sheet and the related consolidated statements of operations, stockholders' equity
(deficit) and cash flows present fairly, in all material respects, the financial position of Technology Partners International, Inc. and subsidiaries at
December 31, 2006, and the results of their operations and their cash flows for the period from January 1, 2007 to November 16, 2007 and for
the years ended December 31, 2006 and 2005, in conformity with accounting principles generally accepted in the United States of America.
These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on these financial
statements based on our audits. We conducted our audits of these statements in accordance with auditing standards generally accepted in the
United States of America. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements, assessing the accounting principles used and significant estimates made by management, and evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

        As discussed in Note 2 to the consolidated financial statements, effective January 1, 2007, the Company adopted Financial Accounting
Standards Board ("FASB") Interpretation No. 48, Accounting For Uncertainty in Income Taxes.

        As also discussed in Note 2 to the consolidated financial statements, effective January 1, 2006, the Company adopted the provisions of
Statement of Financial Accounting Standards No. 123(R), Share-Based Payment, using the prospective transition method.

        As discussed in Note 1 to the consolidated financial statements, the Company was acquired on November 16, 2007.

/s/ PricewaterhouseCoopers LLP

Houston, Texas
March 27, 2008
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TECHNOLOGY PARTNERS INTERNATIONAL, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEET

(in thousands except per share data)

December 31, 2006

ASSETS

Current assets
Cash and cash equivalents $ 9,454
Accounts receivable, net of allowance for doubtful accounts of $460 28,653
Receivables from related parties 438
Prepaid expenses and other assets 1,608

Total current assets 40,153

Furniture, fixtures and equipment, net of accumulated depreciation of $3,891 2,657
Goodwill 2,805
Intangible assets, net of amortization of $2,006 1,687
Deferred tax asset 686
Other assets 833

Total assets $ 48,821

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities
Accounts payable $ 2,325
Accrued liabilities 13,306
Deferred revenue 143
Deferred tax liability 337
Current maturities of long-term debt 4,464

Total current liabilities 20,575

Long-term debt, net of current maturities 27,674

Total liabilities 48,249

Commitments and contingencies (Note 12)

Stockholders' equity
Common stock, $.01 par value, 16,500 shares authorized; 6,394 shares issued and outstanding 64
Additional paid-in-capital 5,967
Accumulated other comprehensive income 791
Accumulated deficit (6,250)

Total stockholders' equity 572

Total liabilities and stockholders' equity $ 48,821

The accompanying notes are an integral part of these consolidated financial statements.
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TECHNOLOGY PARTNERS INTERNATIONAL, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands except per share data)

For the period
January 1, 2007 to

November 16,
2007

Fiscal Year
Ended

December 31,
2006

Fiscal Year
Ended

December 31,
2005

Revenue $ 153,751 $ 161,503 $ 146,127

Operating expenses
Direct costs and expenses for advisors 91,368 95,562 83,690
Selling, general and administrative 45,287 50,585 45,100
Profit share program charge 58,175 � �
Depreciation and amortization 1,969 2,437 1,929

Operating (loss) income (43,048) 12,919 15,408

Interest income 204 108 44
Interest expense (3,200) (3,821) (3,398)
Loss on extinguishment of debt � (527) �
Foreign currency transaction gain (loss) 335 (136) (411)

(Loss) income before taxes (45,709) 8,543 11,643
Income tax provision (4,948) (3,457) (5,176)

Net (loss) income $ (50,657) $ 5,086 $ 6,467

The accompanying notes are an integral part of these consolidated financial statements.
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TECHNOLOGY PARTNERS INTERNATIONAL, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY (DEFICIT)

(in thousands)

Common Stock Treasury Stock Accumulated
Other

Comprehensive
Income (Loss)

Retained
Earnings

(Accumulated
Deficit)

Total
Stockholders'

Equity
(Deficit)

Additional
Paid-in
Capital

Deferred
CompensationShares Amount Shares Amount

Balances at
December 31, 2004 6,394 $ 64 $ �$ � �$ �$ �$ (17,804) $ (17,740)
Comprehensive
income:
Net income � � � � � � � 6,467 6,467
Translation adjustment � � � � � � (487) � (487)

Total comprehensive
income 5,980
Exchange of Parent
Company stock in
consideration for
Gildner acquisition � � 4,343 � � � � � 4,343
Issuance of equity to
lenders � � 67 � � � � � 67
Cancellation of equity
to lenders � � (169) � � � � � (169)

Balances at
December 31, 2005 6,394 64 4,241 � � � (487) (11,337) (7,519)
Comprehensive
income:
Net income � � � � � � � 5,087 5,087
Translation adjustment � � � � � � 1,278 � 1,278

Total comprehensive
income 6,365
Contributed capital
from MCP-TPI
Holdings, LLC � � 1,665 � � � � � 1,665
Issuance of equity to
lenders � � 61 � � � � � 61

Balances at
December 31, 2006 6,394 64 5,967 � � � 791 (6,250) 572
Comprehensive
income:
Net loss � � � � � � � (50,657) (50,657)
Translation adjustment � � � � � � 1,520 � 1,520

Total comprehensive
income (49,137)
Adjustment to adopt
FIN 48 on January 1,
2007 � � � � � � � (225) (225)
Issuance of equity to
lenders � � 46 � � � � � 46

Balances at
November 16, 2007 6,394 $ 64 $ 6,013 $ � �$ �$ 2,311 $ (57,132) $ (48,744)
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The accompanying notes are an integral part of these consolidated financial statements.
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TECHNOLOGY PARTNERS INTERNATIONAL, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)

For the period
January 1, 2007 to
November 16, 2007

December 31,
2006

December 31,
2005

Cash flows from operating activities
Net (loss) income $ (50,657) $ 5,086 $ 6,467
Adjustments to reconcile net (loss) income to net cash provided by
operating activities

Depreciation 1,211 1,294 1,066
Amortization of intangibles 758 1,142 864
Amortization of debt discount 83 95 72
Profit share program charge 58,175 � �
Amortization of deferred financing costs 110 188 255
Loss on extinguishment of debt � 527 �
Bad debt expense 169 412 324
Deferred tax benefit (406) (790) (584)
Loss on disposal of fixed assets 23 1 �

Changes in assets and liabilities
Increase in accounts receivable (6,696) (357) (10,425)
(Increase) decrease in receivables from related parties 365 (179) (259)
(Increase) decrease in prepaid expenses and other assets 350 1,371 (2,313)
Increase (decrease) in accounts payable (343) 474 849
Increase (decrease) in accrued liabilities 62 (5,595) 9,254
Increase (decrease) in deferred revenue 44 (232) 375

Net cash provided by operating activities 3,248 3,437 5,945

Cash flows from investing activities
Purchases of furniture, fixtures and equipment (1,157) (1,154) (2,245)
Acquisition of subsidiary, net of cash acquired � � (3,213)
Net (increase) decrease in restricted cash � 377 (11)

Net cash used in investing activities (1,157) (777) (5,469)

Cash flows from financing activities
Proceeds from borrowings 4,500 4,663 3,000
Principal payments on borrowings (5,113) (5,964) (2,300)
Deferred financing costs � (103) �
Contributed capital from MCP-TPI Holdings, LLC � 1,665 �

Net cash provided by (used in) financing activities (613) 261 700
Effect of exchange rate changes on cash 476 594 (126)

Net increase in cash and cash equivalents 1,954 3,515 1,050
Cash and cash equivalents

Beginning of period 9,454 5,939 4,889

End of period $ 11,408 $ 9,454 $ 5,939

Supplemental disclosures of cash flow information
Cash paid for
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For the period
January 1, 2007 to
November 16, 2007

December 31,
2006

December 31,
2005

Interest $ 3,056 $ 3,587 $ 3,165
Income taxes $ 4,007 $ 4,431 $ 4,020

Noncash investing and financing activities
Issuance of equity to lenders 46 61 67
Cancellation of equity to lenders � � (169)
Exchange of parent company stock inconsideration for Gildner
acquisition � � 4,343

The accompanying notes are an integral part of these consolidated financial statements.
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TECHNOLOGY PARTNERS INTERNATIONAL, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(tabular amounts in thousands, except per share data)

NOTE 1�DESCRIPTION OF ORGANIZATION AND BUSINESS OPERATIONS

        Technology Partners International, Inc. (the "Company" or "TPI"), is a Texas corporation. The Company was originally incorporated on
October 4, 1990, as an S Corporation. On January 1, 1995, the Company changed to a C Corporation, and effective November 1, 1998, changed
back to an S Corporation. Effective June 14, 2004, the Company elected to be taxed as a C Corporation.

        In June 2005, the Company acquired Gildner & Associates, Inc. ("Gildner"), a firm specializing in the assessment, evaluation, negotiation
and management of service contracts between clients and those clients' outside contractors. These service contracts typically involve the clients'
human resource processes. The majority of Gildner's clients are Global 1000 corporations in the United States, who are seeking to enter into or
streamline their third-party outsourcing contracts. Services are rendered by consultants who are primarily based throughout the United States.

        TPI operates as a fact-based sourcing advisory firm specializing in the assessment, evaluation, negotiation and management of service
contracts between TPI's clients and those clients' outside service providers and their internal shared service organizations. These service
contracts typically involve the clients' information technology ("IT") infrastructure or software applications development, data and voice
communications, or IT-enabled business processes such as the clients' internal finance and accounting functions, human resources, call center
operations, or supply chain procurement. The majority of TPI's clients are Forbes Global 2000 corporations in the United States, Canada,
Western Europe, Asia and Australia who are seeking to enter into or streamline their third-party outsourcing contracts. Clients are primarily
charged on an hourly basis plus expenses. During 2006 and 2005, the Company also entered into a limited number of fixed fee arrangements.
Services are rendered by TPI's consultants who are primarily based throughout the Americas, Europe and Australia.

        On April 24, 2007, MCP-TPI Holdings, LLC ("MCP-TPI") announced that it had signed a definitive agreement ("Purchase Agreement")
with Information Services Group, Inc. ("ISG"), pursuant to which ISG will acquire 100% of the shares of TPI Advisory Services, Inc. ("TPI"), a
wholly-owned subsidiary of the Company. The Purchase Agreement was amended on September 30, 2007. The purchase price for the shares of
TPI is $230.0 million in cash, plus warrants exercisable into 5 million shares of ISG common stock at an exercise price of $9.18 per share. In
addition, MCP-TPI will receive TPI's cash balance on April 23, 2007, which the parties agree shall equal $5.0 million. The cash generated by
TPI operations between the signing of the Purchase Agreement and the closing date will remain in TPI for the benefit of ISG. The warrants were
valued at $2.72 per warrant or an aggregate of $13.6 million based on a Black-Scholes model using an expected life of 5 years, volatility of
40.1% and a risk-free interest rate of 4.25%. The acquisition of TPI was consummated by ISG on November 16, 2007. These TPI consolidated
financial statements are being provided because TPI is considered the predecessor to ISG.

NOTE 2�SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principles of Consolidation

        The accompanying consolidated financial statements include the accounts of Technology Partners International, Inc., and its wholly owned
subsidiaries. All significant intercompany transactions and balances have been eliminated in consolidation.
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TECHNOLOGY PARTNERS INTERNATIONAL, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular amounts in thousands, except per share data)

NOTE 2�SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Use of Estimates

        The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and the disclosure of contingent assets
and liabilities at the date of the financial statements and revenues and expenses during the periods reported. Actual results could differ from
those estimates. The complexity of the estimation process and issues related to the assumptions, risks and uncertainties inherent in the
application of the proportional performance method of accounting affect the amounts of revenues, expenses, unbilled receivables and deferred
revenue. Numerous internal and external factors can affect estimates. Estimates are also used for but not limited to: receivables, allowance for
doubtful accounts, useful lives of furniture, fixtures and equipment, depreciation, fair value assumptions in analyzing goodwill and intangible
asset impairments, income taxes and deferred tax asset valuation and the valuation of common stock and stock options.

Cash and Cash Equivalents

        Cash equivalents are highly liquid investments with original maturities of three months or less and are stated at cost, which approximates
fair value.

Restricted Cash

        At December 31, 2005, the Company had restricted cash $0.4 million, respectively. The restricted cash at December 31, 2005 was for
outstanding letters of credit with a bank.

Prepaid Expenses and Other Assets

        Prepaid expenses and other assets consist primarily of prepaid expenses for insurance, value-added tax ("VAT") and conferences and
deposits for facilities, programs and promotion items.

Furniture, fixtures and equipment

        Furniture, fixtures and equipment includes computers, leasehold improvements and capitalized software and is stated at cost less
accumulated depreciation. Depreciation is computed by applying the straight-line method over the estimated useful lives of assets, which range
from two to five years. Leasehold improvements are depreciated over the lesser of the useful lives of the underlying assets or the lease term.
Expenditures for renewals and betterments are capitalized. Repairs and maintenance are charged to expense as incurred. The cost and
accumulated depreciation of assets sold or otherwise disposed of are removed from the accounts and any associated gain or loss thereon is
reflected in the consolidated statements of operations.

        The Company reviews its long-lived assets for impairment whenever events or changes in circumstances indicate that the carrying amount
of an asset may not be recoverable. No such impairment indicator has occurred.

Internal-Use Software and Website Development Costs

        The Company capitalizes internal-use system conversion software and website development costs in accordance with Statement of Position
("SOP") 98-1, Accounting for the Costs of Computer Software
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TECHNOLOGY PARTNERS INTERNATIONAL, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular amounts in thousands, except per share data)

NOTE 2�SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Developed or Obtained for Internal Use, as well as Emerging Issues Task Force ("EITF") 00-02, Accounting for Website Development Costs.
These standards require that certain costs related to the development or purchase of internal-use software and systems as well as the costs
incurred in the application development stage related to its website be capitalized and amortized over the estimated useful life of the software or
system. SOP 98-1 also requires that costs related to the preliminary project stage, data conversion and post implementation/operation stage of an
internal-use software development project be expensed as incurred.

        During the period from January 1, 2007 to November 16, 2007 and for the years ended December 31, 2006 and 2005, the Company
capitalized $0.2 million, $0.5 million and $2.2 million, respectively, of costs associated with the system conversion or website development.
Amortization expense for the period from January 1, 2007 to November 16, 2007 and for the years ended December 31, 2006 and 2005, totaled
$0.5 million, $0.5 million and $0.3 million, respectively.

Revenue Recognition

        TPI principally derives revenues from fees for services generated on a project-by-project basis. Prior to the commencement of a project,
TPI reaches agreement with the client on rates for services based upon the scope of the project, staffing requirements and the level of client
involvement. It is TPI's policy to obtain written agreements from new clients prior to performing services. In these agreements, the clients
acknowledge that they will pay based upon the amount of time spent on the project and at the agreed upon fee structure. Revenues for services
rendered are recognized on a time and materials basis or on a fixed-fee or capped-fee basis in accordance with Staff Accounting Bulletin
("SAB") No. 104, Revenue Recognition.

        TPI's accounts receivable includes revenue for services performed that have been invoiced but not collected as well as unbilled revenues.
Deferred revenue includes billings in excess of revenues recognized, typically in cases where contracts permit TPI to invoice customers in
advance of performing services.

        Revenues for time and materials contracts are recognized based on the number of hours worked by TPI's consultants at an agreed upon rate
per hour and are recognized in the period in which services are performed. Revenues for time and materials contracts are billed monthly,
semimonthly or in accordance with the specific contractual terms of each project.

        Revenues related to fixed-fee or capped-fee contracts are recognized on the proportional performance method of accounting based on the
ratio of labor hours incurred to estimated total labor hours, which TPI considers to be the best available indication of the pattern and timing in
which contract obligations are fulfilled. This percentage is multiplied by the contracted dollar amount of the project to determine the amount of
revenue to recognize in an accounting period. The contracted amount used in this calculation excludes the amount the client pays for
reimbursable expenses. There are situations where the number of hours to complete projects may exceed TPI's original estimate as a result of an
increase in project scope or unforeseen events that arise. On an on-going basis, TPI's project team, along with risk management and accounting
personnel review hours incurred and estimated total labor hours to complete. The results of any revisions in these estimates are reflected in the
period in which they become known.

F-40

Edgar Filing: QUALITY DISTRIBUTION INC - Form 8-K/A

82



TECHNOLOGY PARTNERS INTERNATIONAL, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular amounts in thousands, except per share data)

NOTE 2�SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

        If TPI does not accurately estimate the scope of the work to be performed, or does not manage the projects properly within the planned
periods of time or does not meet the clients' expectations under the contracts, then future consulting margins may be negatively affected or losses
on existing contracts may need to be recognized. Any such resulting reductions in margins or contract losses could be material to TPI's results of
operations.

        The agreements entered into in connection with a project, whether on a time and materials basis or fixed-fee or capped-fee basis, typically
allow TPI's clients to terminate early due to breach or for convenience with 30 days' notice. In the event of termination, the client is contractually
required to pay for all time, materials and expenses incurred by TPI through the effective date of the termination. In addition, from time to time
TPI enters into agreements with clients that limit TPI's right to enter into business relationships with specific competitors of that client for a
specific time period. These provisions typically prohibit TPI from performing a defined range of services that it might otherwise be willing to
perform for potential clients. These provisions are generally limited to six to twelve months and usually apply only to specific employees or the
specific project team.

Reimbursable Expenditures

        The Company accounts for reimbursable expenditures in accordance with EITF 01-14 Income Statement Characterization of
Reimbursements Received for "Out-of-Pocket" Expenses Incurred. Amounts billed to customers for reimbursable expenditures are included in
revenues and the associated costs incurred by the Company are included in direct costs and expenses for advisors in the accompanying
consolidated statements of operations. Nonreimbursable amounts are expensed as incurred. Reimbursable expenditures totaled $13.7 million,
$14.4 million and $13.2 million for the period from January 1, 2007 to November 16, 2007 and for the years ended December 31, 2006 and
2005, respectively.

Direct Costs and Expenses for Advisors

        Direct costs and expenses for advisors include payroll expenses and subcontractor fees directly associated with the generation of revenues
and other program expenses. Direct costs and expenses for advisors are expensed as incurred.

Deferred Financing Costs

        Costs directly incurred in obtaining long-term financing are deferred and are amortized over the life of the related loan using an
approximation of the effective interest method. Amortization of deferred financing costs is included in interest expense and totaled $0.2 million
and $0.3 million for the years ended December 31, 2006 and 2005, respectively. On May 31, 2006, the Company amended its credit agreements
and as a result, $0.5 million of previously capitalized deferred financing costs was expensed and $0.1 million of costs was capitalized in 2006.

Income Taxes

        In 2003, TPI was an S Corporation, and as such, all United States federal and certain state income taxes were the responsibility of the
stockholders and not TPI. Any material state income taxes that are the responsibility of TPI were provided for as an income tax provision.
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        On June 14, 2004, the Company changed to a C Corporation and as such, United States federal and all state income taxes then became the
responsibility of the Company. Additionally, TPI is subject to foreign income taxes on taxable income in the countries in which it operates.

        TPI accounts for income taxes in accordance with Statement of Financial Accounting Standards ("SFAS") No. 109, Accounting for Income
Taxes. Under this method, deferred tax assets and liabilities are determined based upon differences between the financial statement and tax basis
of assets and liabilities using enacted income tax rates in effect for the year in which the differences are expected to reverse. The Company
records a valuation allowance to reduce deferred tax assets if it is more likely than not that some or all of the deferred tax assets will not be
realized.

        Effective January 1, 2007, the Company adopted Financial Interpretation No. 48, Accounting for Uncertainty in Income Taxes, an
Interpretation of FASB Statement No. 109 ("FIN 48"). Interpretation 48 prescribes a recognition threshold and a measurement attribute for the
financial statement recognition and measurement of a tax position taken or expected to be taken in a tax return. Benefits from tax positions
should be recognized in the financial statements only when it is more likely than not that the tax position will be sustained upon examination by
the appropriate taxing authority that would have full knowledge of all relevant information. A tax position that meets the more-likely-than-not
recognition threshold is measured at the largest amount of benefit that is greater than fifty percent likely of being realized upon ultimate
settlement. Tax positions that previously failed to meet the more-likely-than-not recognition threshold should be recognized in the first
subsequent financial reporting period in which that threshold is met. Previously recognized tax positions that no longer meet the
more-likely-than-not recognition threshold should be derecognized in the first subsequent financial reporting period in which that threshold is no
longer met. Interpretation 48 also provides guidance on the accounting for and disclosure of unrecognized tax benefits, interest and penalties.

        The cumulative effect of adopting the provisions of FIN 48 has been reported as an adjustment to the opening balance of retained earnings
as of January 1, 2007. The adoption of FIN 48 reduced the Company's retained earnings by $0.2 million. The unrecognized tax benefits relate
primarily to state income tax issues.

        It is the Company's policy to record interest and penalties associated with FIN 48 items in the tax expense line on the consolidated
statements of operations.

Foreign Currency Translation

        During 2005, the Company made a prospective change to its accounting policy for foreign currency translation in accordance with SFAS
No. 52, Foreign Currency Translation. Prior to January 1, 2005, the Company's foreign subsidiaries operated as an extension of TPI's United
States' operations. As of January 1, 2005, management determined that changes in the underlying economic facts and circumstances indicated
that the functional currency of those operations had changed, as TPI's foreign subsidiary operations began operating as self contained
subsidiaries that are integrated within their respective countries. As such, beginning on January 1, 2005, the assets and liabilities of the
Company's foreign subsidiaries have been translated into U.S. dollars using the exchange rates in effect at the balance sheet date as the
functional currency is the local currency. Results of operations have been translated using the average exchange rates during the year. Resulting
translation adjustments have been recorded as a component of other comprehensive income (loss) in the statement of stockholders'
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NOTE 2�SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

equity (deficit). Foreign currency transaction gains and losses are included in the consolidated statements of operations as they occur.

Fair Value of Financial Instruments

        The reported amounts of certain of the Company's financial instruments including cash and cash equivalents, accounts receivable and
accounts payable approximate fair value due to their short maturities. The estimated fair value of the Company's long-term debt at December 31,
2006 and 2005 approximated the carrying value. The fair value was estimated using market interest rates for similar types of investments.

Concentration of Credit Risk

        Financial instruments that potentially subject the Company to significant concentrations of credit risk consist principally of cash and
accounts receivable. The Company places its cash investments with high quality financial institutions. Trade receivables potentially subject the
Company to credit risk. The Company extends credit to its customers based upon an evaluation of the customer's financial condition and credit
history and generally does not require collateral. For the period from January 1, 2007 to November 16, 2007 and for the years ended
December 31, 2006 and 2005, the Company had one customer which accounted for 13%, 21% and 25% of advisory fees, respectively. The same
customer represents 26% of the accounts receivable balance as of December 31, 2006. One additional customer accounted for 11% of accounts
receivable for the year ended December 31, 2006. No other customer accounted for more than 10% of advisory fees in 2007, 2006 or 2005. The
loss of, or a significant decrease in, business from this customer could have an adverse effect on the Company's consolidated financial condition
and results of operations.

Goodwill and Intangible Assets

        Goodwill represents the excess of the purchase price of purchased businesses over the estimated fair value of the acquired businesses' net
assets. Goodwill is $2.8 million at December 31, 2006. Intangible assets, net of amortization, were $1.7 million at December 31, 2006. Goodwill
and intangible assets with indefinite-lives are not amortized, but are reviewed annually for impairment. Intangible assets that are not deemed to
have indefinite-lives are amortized over their useful lives. The Company reviews the carrying value of goodwill and other long-lived assets
annually to determine whether an impairment has occurred from the date of relevant acquisition. The Company has elected to make
December 31 the annual impairment assessment date and will perform additional impairment tests if a change in circumstances occurs that
would more likely than not reduce the fair value of the long-lived assets below their carrying amount. The Company did not record any
impairment charges for the year ended December 31, 2006.

Stock-Based Compensation

        The Company has stock-based employee compensation plans, which are more fully described in Note 10. Prior to January 1, 2006, the
Company applied the recognition and measurement principles of Accounting Principles Bulletin (APB) Opinion No. 25, Accounting for Stock
Issued to Employees, ("APB 25") and related interpretations to awards granted under those plans. Under APB 25, no
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compensation expense was reflected in net income for the Company's stock options or management share unit grants (collectively the "awards"),
as all awards granted under those plans had an exercise price equal to the market value of the underlying shares on the date of grant. The pro
forma effects on income for awards were instead disclosed in a footnote to the financial statements in accordance with by SFAS No. 148
Accounting for Stock-Based Compensation�an Amendment to SFAS 123 ("SFAS 148").

        Effective January 1, 2006, the Company adopted the fair value recognition provisions of FASB Statement of Financial Accounting
Standard No. 123(R), Share-Based Payment, (SFAS 123-R), using the prospective transition method. Under this transition method, only new
awards (or awards modified, repurchased, or cancelled after the effective date) are accounted for under the provisions of FAS 123(R).

        As discussed in Note 10, the awards granted under our stock-based employee compensation plans are only fully vested and exercisable
upon a liquidity event. Accordingly, the Company treated the awards as "variable performance awards" and given that the performance condition
(a liquidity event) was outside the control of the Company, concluded that such performance condition was not probable. As a result, there was
no impact to the Company's consolidated financial statements.

        Awards granted prior to January 1, 2006 under APB 25 were accounted for under the prospective application method upon adoption of
SFAS 123(R) and results for prior periods have not been restated to reflect the effects of implementing SFAS 123(R). Awards granted on or after
January 1, 2006 have been accounted for under FAS 123(R). Prior to the completion of the ISG acquisition of TPI on November 16, 2007, no
compensation expense has been recorded since the same performance condition (a liquidity event) had not been deemed probable. The following
pro forma information, as required by SFAS 148 is presented for comparative purposes and illustrates the effect on our net income if the
Company has applied the fair value recognition provisions of SFAS 123 for the year ended December 31, 2005:

2005

Net income, as reported $ 6,467
Add: Stock-based employee compensation costs, net of related tax effects, included in the
determination of net income, as reported �
Deduct: Stock-based employee compensation cost determined under the fair value method, net of
related tax effects, for all awards �

Net income, pro forma $ 6,467

        During the 46 Week period ended November 16, 2007 and the years ended December 31, 2006 and 2005, all management share units were
issued at the estimated fair value of the Company's common stock at the date of grant. The Company granted 0, 6,400,842 and 3,094,178 awards
during the 46 Week Period ended November 16, 2007 and the years ended December 31, 2006 and 2005, respectively. No awards were granted
to nonemployees during these periods. The weighted average fair values of management share units granted during the 46 Week period ended
November 16, 2007 and the years ended December 31, 2006 and 2005 was $0, $6.21 and $4.28, respectively. The weighted average remaining
contractual life for options and management share units outstanding was 7.42, 8.42 and 9.15 years for the 46 Week period ended November 16,
2007 and the years ended December 31,
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NOTE 2�SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

2006 and 2005, respectively. The fair value of each award is estimated on the date of grant using the Black-Scholes option-pricing model that
uses the assumptions for the risk-free interest rate, volatility, dividend yield and the expected term of the options. The risk-free interest rate is
based on the U.S. Treasury yield curve in effect at the time of grant for a period equal to the expected term of the option. In 2006, expected
volatilities are based on changes in our historical volatility based upon comparable public peer companies. Prior to 2006, the Company assumed
no volatility pursuant to the minimum value method. The Company does not assume any dividend yield, as the Company does not pay
dividends. The Company utilized historical data to estimate the expected term of the options. The following reflects the assumptions used for the
awards pursuant to SFAS 123(R) (fair value method) for 2006 awards and pursuant to FAS 123 (minimum value method) for 2005 and prior
awards.

For the period
January 1, 2007 to

November 16,
2007 2006 2005

Risk-free interest rate 3.6% 4.86% 4.31%
Volatility 40.20 31.80 0.00
Dividend yield 0.00 0.00 0.00
Term 8 years 8 years 8 years

        The Company considered an estimated forfeiture rate when determining the fair value of the 2006 awards. The forfeiture rate is based on
historical experience. Estimated forfeitures will be adjusted to reflect actual forfeitures in future periods. However, as noted above, these awards
are considered performance awards for which the performance condition is not deemed probable and no compensation expense will be
recognized related to such awards until a liquidity event occurs.

NOTE 3�ACQUISITION

        In June 2005, MCP-TPI Holdings, LLC acquired substantially all of the operating assets of Gildner and Associates, a firm specializing in
the assessment, evaluation, negotiation and management of service contracts between clients and those clients' outside contractors, for
$7.5 million, comprised of cash of $3.2 million and 492,188 Class A-3 shares of MCP-TPI Holdings, LLC common stock, approximating
$4.3 million. The purchase price has been allocated to the fair value of net current

F-45

Edgar Filing: QUALITY DISTRIBUTION INC - Form 8-K/A

87



TECHNOLOGY PARTNERS INTERNATIONAL, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular amounts in thousands, except per share data)

NOTE 3�ACQUISITION (Continued)

assets and identifiable intangibles, and are amortized over the period that the Company believes best reflects the period in which the economic
benefits will be consumed as follows:

Asset Life 2005

Fair values of assets and liabilities
Net current assets � $ 1,058
Noncompete agreement 2 years 140
Trademark 1 years 70
Backlog 1 years 510
Benchmark database 3 years 1,760
Prevalence database 3 years 530
Customer relationships 10 years 670
Goodwill � 2,806

Total allocated purchase price $ 7,544

        Also, in April 2005, TPI acquired all outstanding shares of TPI Advisory Services India Ltd., for $11,437 in cash. TPI Advisory Services
India Ltd. was formed by two Indian nationals, then purchased by TPI to expedite TPI's presence in India.

NOTE 4�ACCOUNTS RECEIVABLE, NET OF ALLOWANCE FOR DOUBTFUL ACCOUNTS

        Accounts receivable, net of allowance for doubtful accounts consists of the following:

December 31,
2006

Accounts receivable $ 26,299
Unbilled revenue 2,814
Allowance for doubtful accounts (460)

$ 28,653

NOTE 5�FURNITURE, FIXTURES AND EQUIPMENT

        Furniture, fixtures and equipment consisted of the following:

December 31,
2006

Computer hardware, software and other office equipment $ 5,593
Furniture, fixtures and leasehold improvements 576
Other 379

6,548
Accumulated depreciation (3,891)
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December 31,
2006

$ 2,657

        At December 31, 2006, the Company had approximately $2.0 million of fully depreciated furniture, fixtures, and equipment still in use.
Depreciation expense for the period from January 1, 2007 to November 16, 2007 and for the years ended December 2006 and 2005 was
$1.2 million, $1.3 million and $1.1 million, respectively.
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NOTE 6�LEASES

        TPI leased its office space under long-term operating lease agreements. TPI's rental expense for operating leases for the period from
January 1, 2007 to November 16, 2007 and for the years ended December 2006 and 2005 was $0.8 million, $0.9 million and $0.8 million,
respectively.

NOTE 7�ACCRUED LIABILITIES

        The components of accrued liabilities at December 31, 2006 are as follows:

December 31,
2006

Accrued payroll and vacation pay $ 9,474
Accrued payroll taxes and other taxes 2,044
Other 1,788

$ 13,306

NOTE 8�FINANCING ARRANGEMENTS AND LONG-TERM DEBT

        At December 31, 2006, notes payable consisted of the following:

December 31,
2006

Term A note payable to bank; payable in quarterly payments, due June 14,
2009 $ 14,325
Term B note payable to bank; payable in quarterly payments, due June 14,
2010 6,000
$11,000 Senior Subordinated note payable to bank, net of unamortized
discount of $801 and $835 at December 31, 2006 and 2005, respectively;
bearing interest at 11.50% per year with an effective rate of 12.85%, due
June 14, 2012 10,199
Revolving line of credit 864
Noninterest bearing note payable to related party due on the earlier of:
(i) such time as the MCP investors holds less than 75% of the Class A-1
shares of MCP-TPI Holdings, LLC, or (ii) the date of consummation of a
"Qualified Public Offering" 750

32,138

Less: current portion (4,464)

Total long-term debt $ 27,674

        On June 14, 2004, in connection with the Company's leveraged recapitalization, the Company entered into two term notes payable with a
syndicated bank group consisting of $15.0 million ("Term A") and $5.0 million ("Term B"), a senior subordinated note payable of $11.0 million
and revolving line of credit facility whereby the Company can borrow up to $11.0 million (collectively, "Credit Agreements"). On May 31,
2006, the Company amended its Credit Agreements to allocate
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NOTE 8�FINANCING ARRANGEMENTS AND LONG-TERM DEBT (Continued)

$6.5 million from the revolving line of credit to the Term A and Term B loans and to modify the term amortization schedules accordingly.
Additionally, the Company amended certain financial covenants imposed by the banks. As a result of amending the Credit Agreements,
$0.5 million of deferred financing costs were expensed in 2006.

        The Company can select an interest rate based on a discounted prime rate or a LIBOR based rate as defined in the agreement. The effective
annual rate at December 31, 2006, for Term A was 8.86% and Term B was 9.36%. The Credit Agreements contain restrictions which limit the
incurrence of additional indebtedness, require maintenance of certain financial amounts, and contain other covenants customary in agreements of
this type.

        The revolving line of credit may be used for standby and commercial letters of credit, borrowings or a combination thereof and is subject to
borrowing base restrictions based on the levels of eligible domestic and foreign accounts receivable. At December 31, 2006, the revolving line of
credit facility had borrowings of $0.9 million, leaving $9.5 million in available borrowings as determined by the borrowing base calculation. The
interest rate on this agreement is determined at the date of each draw based on a discounted prime rate or a LIBOR based rate. The rate is fixed
for the remaining term of each draw. Interest on this facility is payable monthly and varied from 8.50% to 9.25% during the year ended
December 31, 2006. A commitment fee on the unused portion of the line of credit facility is payable monthly at 0.50%. The revolving line of
credit expires on June 14, 2009.

        In conjunction with the Senior Subordinated Note Payable of $11.0 million, MCP-TPI Holdings, LLC, the Company's ultimate Parent,
issued 117,203 shares of its Class B stock, which was deducted as debt discount from the note proceeds based on the fair value of such shares at
the date of issuance. This discount is being accreted to interest expense over the life of the note based on an approximation of the effective
interest method. Also, contained within this agreement is an anti-dilution provision that grants the note holder the right to additional shares.
MCP-TPI Holdings, LLC issued an additional 4,699 and 5,092 of its Class B shares in accordance with these provisions as of December 31,
2006, and June 14, 2005, respectively, which were recorded at fair value, approximately $0.1 million and $0.1 million, at December 31, 2006,
and June 14, 2005, respectively, and reflected as additional debt issuance costs, which are being amortized to interest expense based on an
approximation of the effective interest method. MCP-TPI Holdings, LLC also cancelled 19,153 shares which were recorded at fair value,
approximately $0.2 million in 2005. On November 16, 2007, all debt was retired in connection with the acquisition of TPI by ISG.
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NOTE 9�INCOME TAXES

        The components of TPI's provision for income taxes for the period ended November 16, 2007, the years ended December 31, 2006 and
2005, are as follows:

For the period
January 1, 2007 to

November 16,
2007 2006 2005

Current
Federal $ 2,764 $ 2,596 $ 1,521
State and local 407 395 626
Foreign 2,183 1,256 3,613

5,354 4,247 5,760

Deferred
Federal (414) (691) (582)
State and local 8 (99) (2)

(406) (790) (584)

Total income tax provision $ 4,948 $ 3,457 $ 5,176

        The differences between the effective tax rate reflected in the total provision for income taxes and the U.S. federal statutory rate of 35% for
the period ended November 16, 2007, December 31, 2006 and 2005, were as follows:

For the period
January 1, 2007 to

November 16,
2007 2006 2005

Federal statutory rate 35.0% 35.0% 35.0%
Expenses related to profit share program charges (45.1) 4.5 3.0
State income taxes (0.6) 3.0 3.0
Valuation allowance on foreign tax credits 0.0 1.0 2.0
Release of valuation allowance on foreign tax credit 0.0 (3.0) 0.0
Effect of rates different than statutory 0.2 0.0 1.0
Foreign taxes (0.3) 0.0 0.0

(10.8)% 40.5% 44.0%
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NOTE 9�INCOME TAXES (Continued)

        The tax effects of temporary differences that give rise to significant portions of the deferred tax assets and liabilities as of December 31,
2006 are as follows:

2006

Current deferred tax asset
Allowance for doubtful accounts $ 265
Other �

Total current deferred tax asset 265

Current deferred tax liability
Prepaids (270)
Change in tax accounting periods (332)

Total current deferred tax liability (602)

Net current deferred tax liability $ (337)

Noncurrent deferred tax asset
Intangibles $ 647
Depreciable assets 154
Foreign net operating loss carryforwards �
Foreign tax credits (23)
Valuation allowance for deferred tax assets 23

Total noncurrent deferred tax asset 801

Noncurrent deferred tax liability
Depreciable assets �
Goodwill (115)

Total noncurrent deferred tax liability (115)

Net noncurrent deferred tax asset $ 686

        Foreign net operating loss carryforwards have been fully reserved until realized due to uncertainty regarding their realization. As of
December 31, 2006, the Company had approximately $1.9 million of foreign net operating losses, of which $1.9 million can be carried forward
indefinitely and $3,000 will begin to expire in 2013.

NOTE 10�STOCK-BASED COMPENSATION PLANS

2000 Stock Plan
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        Certain options granted to purchase common stock under the Company's 2000 Stock Plan contained terms that prevented the option holders
from exercising vested options. As a result of this contingency, the Company determined these options did not have a measurement date.

        There were no grants pursuant to the 2000 Stock Plan in 2007, 2006 or 2005.
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2004 Management Share Plan

        MCP-TPI Holdings, LLC, the Company's ultimate parent, adopted the 2004 Management Share Plan (the "Management Share Plan"),
which provides for grants of shares of MCP-TPI Holdings, LLC. The purpose of the Management Share Plan is to contract and retain the best
available personnel, provide additional incentives to the Company's employees and promote the success of the business. These shares vest over
periods ranging from one to four years, are subject to the "liquidity event" performance conditions described below and have an aggregate
repurchase price at the option of MCP-TPI Holdings, LLC of $1. The contractual term of the shares is ten years. The total numbers of
management shares that may be granted under the plan are not limited by the plan.

        Concurrent with the recapitalization of the Company in 2004, certain of the unvested options from the Company's former 2000 Stock Plan
totaling 2,256,511 options were rolled over into 2,666,723 management share units of MCP-TPI Holdings, LLC based upon a conversion ratio.
These options held the same vesting terms as previously held. MCP-TPI Holdings, LLC granted an additional 2,251,000, 3,094,178 and
6,400,842 shares during the years ended December 31, 2004, 2005 and 2006, respectively. These management shares were granted on the
condition that they may be exercised only after MCP-TPI Holdings, LLC transacts a liquidity event defined as consummation of (i) the sale of
all or substantially all of the assets of MCP-TPI Holdings, LLC and its wholly owned subsidiaries, taken as a whole, in a single transaction or a
series of one or more related transactions to one or more persons who are not affiliates of MCP-TPI Holdings, LLC, (ii) an Initial Public
Offering of MCP-TPI Holdings, LLC, (iii) a complete liquidation of MCP-TPI Holdings, LLC and its wholly owned subsidiaries, (iv) a merger
or consolidation, or (v) the sale of at least 95% of the issued and outstanding shares MCP-TPI Holdings, LLC to one or more persons who are
not affiliates of MCP-TPI Holdings, LLC. Such management shares were contingent grants and as a result of this contingency, the Company
determined that the management shares issued with these terms did not yet have a measurement date, with respect to grants made prior to
January 1, 2006 under APB 25. While a measurement date has been established for grants made on or after January 1, 2006 under FAS 123(R),
no compensation expense has been recorded in the years ended 2006 and 2005 for these grants as they contained performance conditions that
management deemed not probable during those periods. On November 16, 2007, as a result of the transaction discussed in Note 1, these
performance conditions were met and the contingencies were realized, therefore the Company recorded a noncash
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compensation charge of $55.5 million related to the Management Share Plan for the 46 Week Period ended November 16, 2007.

Shares
Weighted Average

Exercise Price

Management Share Units outstanding as of
December 31, 2005 7,895 $ 7.76
Granted 6,401 $ 13.12
Forfeited (292) $ 11.92
Exercised � $ �

Management Share Units outstanding as of
December 31, 2006 14,004 $ 10.13

Granted � $ �
Forfeited (277) $ 11.83
Exercised � $ �

Management Share Units outstanding as of
November 16, 2007 13,727 $ 10.09

Outstanding Management
Share Units Options Exercisable

Range of Exercise Prices

Outstanding
as of

November 16,
2007

Weighted Average
Remaining
Contractual

Life (In Years)

Weighted
Average
Exercise

Price Exercisable

Weighted
Average
Exercise

Price

$7.08 � $7.13 4,772 6.55 $ 7.10 4,678 $ 7.10
$8.80 2,978 7.15 $ 8.80 2,978 $ 8.80
$13.12 5,977 8.25 $ 13.12 3,561 $ 13.12

13,727 7.42 $ 10.09 11,217 $ 9.46

Profit Participation Share Plan

        In 2005, MCP-TPI Holdings, LLC, the Company's ultimate parent, adopted the Profit Participation Share Plan. Pursuant to this Plan,
291,264 Class A-2 profit participation shares were issued to a single executive on March 16, 2005. These shares are time vested at 20% annually
over a 5 year period. These profit participation shares were granted on the condition that they may be exercised only after MCP-TPI
Holdings, LLC transacts a liquidity event defined as consummation of (i) the sale of all or substantially all of the assets of MCP-TPI
Holdings, LLC and its wholly owned subsidiaries, taken as a whole, in a single transaction or a series of one or more related transactions to one
or more persons who are not affiliates of MCP-TPI Holdings, LLC, (ii) an Initial Public Offering of MCP-TPI Holdings, LLC, (iii) a complete
liquidation of MCP-TPI Holdings, LLC and its wholly owned subsidiaries, (iv) a merger or consolidation, or (v) the sale of at least 95% of the
issued and outstanding shares of MCP-TPI Holdings, LLC to one or more persons who are not affiliates of MCP-TPI Holdings, LLC. Such
profit participation shares are contingent grants and as a result of this
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(tabular amounts in thousands, except per share data)

NOTE 10�STOCK-BASED COMPENSATION PLANS (Continued)

performance contingency, the Company deemed that prior to the completion of the ISG acquisition of TPI on November 16, 2007 (see Note 1),
these profit participation shares did not yet have a measurement date. As a result of the transaction, these performance conditions were met and
the contingencies were realized, therefore the Company recorded a noncash compensation charge of $2.7 million related to the class A-2 profit
participation shares for the 46 week period ended November 16, 2007.

NOTE 11�GOODWILL AND INTANGIBLE ASSETS

        Goodwill is $2.8 million as of December 31, 2006. No indefinite-life intangible assets existed at December 31, 2006. The changes in the net
carrying amount of the components of intangible assets was as follows:

Noncompete
Agreements Trademarks Backlog Databases

Customer
Relationships Total

Balance as of December 31, 2005 $ 99 $ 42 $ 212 $ 1,845 $ 631 $ 2,829
Intangible assets recorded during
the period � � � � � �
Amortization expense (70) (29) (212) (764) (67) (1,142)

Balance as of December 31, 2006 $ 29 $ 13 $ � $ 1,081 $ 564 $ 1,687

        The weighted average remaining life of amortizable intangible assets at December 31, 2006, was 3.8 years. Amortization expense for the
46 week period ended November 16, 2007 was $0.8 million.

NOTE 12�COMMITMENTS AND CONTINGENCIES

Employee Retirement Plans

        TPI maintains a qualified profit-sharing plan (the "Plan"). During 2006 and 2005, the provisions of the Plan provide for a maximum
employer contribution per eligible employee of the lesser of 12.75% of compensation or $25,500. Employees are eligible to participate in the
Plan upon the next entry date following six months of service and are 100% vested upon entering the Plan. For the years ended December 31,
2006 and 2005, $6.4 million and $5.2 million, respectively, was contributed to the Plan by the Company.

        As of December 31, 2006 and 2005, TPI held a noninterest bearing note payable of $0.8 million to an executive officer who separated from
the Company in 2002 (Note 8). The consideration for the $0.8 million is contingent upon the fulfillment of the terms of these agreements by the
executive.

NOTE 13�RELATED PARTY TRANSACTIONS

        The Company's related party transactions primarily consisted of subcontract relationships with an affiliated company to provide consulting
services to a third-party customer. From time to time, the Company also has receivables and payables with employees and shareholders. All
related party transactions have been conducted in the normal course of business as if the parties were unrelated. As of December 31, 2006 and
2005, the Company had outstanding receivables from related parties,
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NOTE 13�RELATED PARTY TRANSACTIONS (Continued)

including shareholders, totaling $0.4 million and $0.3 million, respectively and no outstanding payables. Additionally, the Company recognized
approximately $0 million, $1.0 million and $0.9 million during the period from January 1, 2007 to November 16, 2007 and for the years ended
December 31, 2006 and 2005, respectively, in revenue and $0 million, $0.1 million and $0.7 million, respectively, in expenses with related
parties that are reflected within the accompanying consolidated statements of operations.

NOTE 14�SEGMENT AND GEOGRAPHICAL INFORMATION

        The Company operates in one segment, which includes providing fact-based sourcing advisory services. The Company operates principally
in the Americas, Europe and Asia Pacific. The Company's foreign operations are subject to local government regulations and to the uncertainties
of the economic and political conditions of those areas.

        Geographical information for the segment is as follows:

For the period
January 1, 2007 to

November 16,
2007

December 31,
2006

December 31,
2005

Revenue
Americas $ 102,794 $ 104,697 $ 103,770
Europe 42,434 46,781 37,062
Asia Pacific 8,523 10,025 5,295

$ 153,751 $ 161,503 $ 146,127

Identifiable long-lived assets
Americas $ 2,414 $ 2,617
Europe 154 89
Asia Pacific 89 92

$ 2,657 $ 2,798

        The segregation of revenues by geographic region is based upon the location of the legal entity performing the services. The Company does
not measure or monitor gross profit or operating income by geography for the purposes of making operating decisions or allocating resources.

NOTE 15�STRATEGIC ALLIANCE

neoIT.com, Inc.

        In February 2001, the Company entered into a strategic alliance (the "Agreement") with neoIT.com, Inc. ("neoIT"), to jointly develop and
market neoIT's products and services related to the provision of information technology services to customers through neoIT's web-based
sourcing methodology. In exchange for product development services and marketing of neoIT's products and services, the Company received
common stock of neoIT (the "Initial Fee"). Additionally, under the Agreement the Company earned cash and additional equity in neoIT,
representing commissions for neoIT revenues generated from customer references provided by TPI. Effective June 4, 2004, the Company
terminated its strategic alliance with neoIT. As part of the conditions of the termination
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NOTE 15�STRATEGIC ALLIANCE (Continued)

agreement, TPI received $27,500 in cash and an additional 4,703,670 shares of neoIT. As of December 31, 2006 and 2005, TPI owned
8,950,000 neoIT shares. neoIT is an early stage private company for which no readily available market exists to convert the Company's equity
interest in neoIT into cash. The Company's ability to realize its equity investment in neoIT is not assured and is subject to risks normally
associated with investments in early stage companies. As of December 31, 2006 and 2005, the total investment balance in neoIT totaled
$0.4 million which is accounted for on a cost basis and is reflected within other long-term assets in the accompanying consolidated balance
sheets. As of December 31, 2006, TPI's investment in neoIT represents an ownership interest of approximately 9.1%, and reflects the estimated
fair value of the equity consideration received from neoIT at the time of its issuance to TPI.

        In accordance with SAB No. 104, Revenue Recognition, and EITF Issue No. 00-21, Accounting for Revenue Arrangements With Multiple
Deliverables, TPI has accounted for this Agreement as a revenue arrangement with multiple deliverables. Accordingly, TPI recognized $39,757
of the Initial Fee as an investment in neoIT, which is included in other assets in the accompanying consolidated balance sheets as of
December 31, 2006. The associated revenue of $39,757 has been deferred and is recognized ratably over the five-year term of the Agreement.
During 2007, 2006 and 2005, TPI did not recognize additional common stock received for commissions as revenues or as an increase in their
investment in neoIT.
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SIGNATURES

        Pursuant to the requirements of the Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to
be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Stamford, in the State of Connecticut on March 27, 2008.

INFORMATION SERVICES GROUP, INC.

By: /s/  MICHAEL P. CONNORS      

Michael P. Connors
Chairman and Chief Executive Officer

        Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf
and in the capacities and on the dates indicated.

Name Position Date

/s/  MICHAEL P. CONNORS      

Michael P. Connors

Chairman and Chief Executive Officer
(Principal Executive Officer) March 27, 2008

/s/  FRANK MARTELL      

Frank Martell

Executive Vice President, Chief
Financial Officer and Treasurer
(Principal Financial Officer and
Principal Accounting Officer)

March 27, 2008

*ROBERT J. CHRENC

Robert J. Chrenc

Director March 27, 2008

*GERALD S. HOBBS

Gerald S. Hobbs

Director March 27, 2008

*R. GLENN HUBBARD

R. Glenn Hubbard

Director March 27, 2008

*DONALD C. WAITE III

Donald C. Waite III

Director March 27, 2008

*ROBERT E. WEISSMAN

Robert E. Weissman

Director March 27, 2008

*By: /s/  MICHAEL P. CONNORS      

Michael P. Connors**

**
By authority of the power of attorney filed as Exhibit 24.1 hereto
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