ISCO INTERNATIONAL INC

FORM 8-K

(Current report filing)

Filed 11/14/07 for the Period Ending 11/13/07

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

1001 CAMBRIDGE DRIVE

ELK GROVE VILLAGE, IL 60007
8473919400

0000888693

ISOOE

3825 - Instruments for Measuring and Testing of Electricity and Electrical Signals
Semiconductors
Technology
12/31

http://www.edgar-online.com
© Copyright 2009, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.



UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934.

Date of Report: November 13, 2007
(Date of earliest event reported)

I SCO International, Inc.
(Exact name of registrant as specified in its @

DE 001-22302 36-3688459
(State or other jurisdiction (Commission File (IRS Employer
of incorporation Number) Identification Number

1001 Cambridge Drive, ElIk Grove Village,
IL
(Address of principal executive office

60007
(Zip Code)

847-391-9400
(Registrant's telephone number, including area)c

Not Applicable
(Former Name or Former Address, if changed sinsteréport)

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

Written communications pursuant to Rule 425 unbderSecurities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rue{l#) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to Ridetld under the Exchange Act (17 CFR 240.13e-4(c))

OOxO

Item 7.01. Regulation FD Disclosure

The Company previously announced a letter of ini@mierge with Clarity Communication Systems latwl today
announced the signing of a definitive merger agesgm

Item 9.01. Financial Statements and Exhibits

(a) Financial statements:
None

(b) Pro forma financial information:
None



(c) Shell company transactions.
None
(d) Exhibits
99.1 Press Release of ISCO International, Inc. dateceNder 13, 2007

SIGNATURE

Pursuant to the requirements of the Secsrifiechange Act of 1934, the registrant has dulpeduhis report to
be signed on its behalf by the undersigned heredulfoauthorized.

Dated: November 13, 2007 ISCO INTERNATIONAL, INC.

By: /s/ Frank J Cesario

Frank J Cesario
Chief Financial Officer

Exhibit I ndex
Exhibit No. Description

99.1 Press Release of ISCO International, Inc. dateceiNber
' 13, 2007



ISCO International and Clarity Communication Systems Sign Definitive Merger Agreement

ELK GROVE VILLAGE, IL -- 11/13/2007 -- ISCO Intertianal, Inc. (AMEX: ISO), a leading provider of raefrequency management and
interference-control systems for the wireless emunications industry, and Clarity Communicatigst8ms, Inc. ("Clarity"), a private
company based in Aurora, IL that sells value-adajgalications for mobile networks and devices, amoed the signing of a Definitive
Merger Agreement. ISCO announced that it intend8et@ proxy statement for its shareholders ldiging November 2007 related to this
proposed acquisition.

"This move is about product, market and customaenyies that we believe will be greater than tha siliits parts, help us accelerate the
development of our complete digital adaptive irderhce management ("AIM") platform, and begin tdrads the OEM channels in both
infrastructure and handsets," said Ralph Piniim&€EO of ISCO. "Now we have advanced from thdiprieary agreement stage to the
definitive agreement stage, we look to presentdpjgortunity to our shareholders."

"From my position as the CEO of Clarity and a Dice@t ISCO | can see the potential that is unleddly merging the companies,” said Jim
Fuentes. "l believe that Clarity's unique produérings in Push-to-Talk and Location Services Wwanefit from the multiplication of sales,
marketing and customer support resources thateglllt by combining these teams."

Aspects of Proposed Merger

ISCO is proposing to acquire Clarity in a mergédrisTmerger would involve the issuance of up to ggregate of 40 million shares of ISCO
common stock in exchange for all of Clarity's stackl satisfaction of employee rights and intereé3tshe total number of shares, 20 million
would be issuable upon closing, 2.5 million wougdissuable on each of the first and second anmimes closing (subject to certain
conditions), and 15 million would be performancedxshares, the vesting of which would be subjethtd market capitalization of the
combined entity reaching certain thresholds inftitere.

Jim Fuentes, a member of ISCO's Board of Direcorse 2003, is President, CEO and Founder of @lafié has agreed to enter into an
employment agreement with the combined entity ugmclusion of the merger. The special committedisihterested members of ISCO's
Board of Directors reviewed and negotiated the seofrthe merger, received a fairness opinion biyndapendent financial advisor with
respect to the financial terms of the merger, awdmmended to the full Board of Directors (exclgdiir. Fuentes) that it approve the
merger. On November 12, 2007, the full Board ofbiors (excluding Mr. Fuentes) approved the merger.

The merger is subject to customary closing conaitiand requisite shareholder and regulatory aptsoveluding approval by the American
Stock Exchange of the listing of ISCO shares iskuigbthe merger. In connection with the approdS€O's shareholders, ISCO intends to
hold a meeting to ask its shareholders to apprbyar{ amendment to the Company's certificate afrimgration to increase the number of
shares available for issuance, (2) the mergertamissuance of the shares in connection with thrgeng(3) a related proposal to increase the
number of shares available for issuance under ISE@D3 Equity Incentive Plan, as amended, anchélissuance of new shares upon
conversion of notes in connection with ISCO's réckit restructuring. There is no assurance tleatrtérger will be consummated.

About ISCO International

ISCO International, Inc. is a leading global suppbf radio frequency management and interferencéral systems for the wireless
telecommunications industry. By integrating statébe-art filtering, duplexing and low noise amif technology, ISCO's product portfolio
is able to improve the performance of new and mgstellular deployments. ISCO now offers softwhesed, adaptive filtering solutions
targeted at increasing the performance of CDMAW®EDMA wireless systems worldwide. For additiondbimation on ISCO and digital
Adaptive Notch Filters, as well as white papers praentations, please visit www.iscointl.com

About Clarity Communication Systems

Clarity Communication Systems Inc. is a leadingver of value-added applications for mobile netkgoand devices, including "inTouch"
Push-toTalk ("PTT"), "Whereabouts™" |ocation based sersi€#.BS"), and its "Where2Talk™" solution, a comé&thPTT and LBS solutic
provided to major OEMs and wireless operators dlgbilore information can be found on Clarity's veitle: www.claritycsi.com.

Safe Harbor Statement

Because the Company wants to provide investors méhningful and useful information, this news reteaontains, and incorporates by
reference, certain "forward-looking statementst teflect the Company's current expectations raggrthe future results of operations,
performance and achievements of the Company. Thep@oy has tried, wherever possible, to identifiséhidrward-looking statements by
using words such as "anticipates," "believes,"itiestes," "looks," "expects,” "plans," "intends" asithilar expressions. These statements
reflect the Company's current beliefs and are basadformation currently available to it. Accordig, these statements are subject to certain
risks, uncertainties and contingencies, which cealdse the Company's actual results, performanaehievements to differ materially from
those expressed in, or implied by, such statem&htsse factors include, among others, the followmgrket acceptance of the Company's
technology; the spending patterns of wireless ndtwperators in connection with the build out @.and 3G wireless systems; the
Company's ability to obtain financing in the futiffeecessary; the Company's history of net lossekthe lack of assurance that the
Company's earnings will be sufficient to cover éixeharges in the future; uncertainty about the Camg|s ability to compete effective



against better capitalized competitors and to waid downturns in its business or the economy gdlgecontinued downward pressure on
the prices charged for the Company's products atieetcompetition of rival manufacturers of fromdesystems for the wireless
telecommunications market; the timing and receffustomer orders; the Company's ability to atteat retain key personnel; the
Company's ability to protect its intellectual pragethe risks of foreign operations; the riskdexfal proceedings; the ability of the Company
to complete the proposed merger and successfuéigriate the combined entity. A more complete dpton of these risks, uncertainties and
assumptions is included in the Company's filingthulie Securities and Exchange Commission, inctyttiose described under the heading
"Risk Factors" in the Company's Annual Report omi@0-K filed by the Company with the Securitiesl&xchange Commission. You
should not place undue reliance on any forward{lopktatements. The Company undertakes no obligé&dioelease publicly the results of
any revisions to any such forward-looking staterméinét may be made to reflect events or circumstaafter the date above or to reflect the
occurrence of unanticipated events.

Additional Information and Where to Find It

In connection with the proposed merger and the deditucturing, the Company intends to file witk 8EC a proxy statement and other
relevant materials. The final proxy statement W#llmailed to Company stockholders. INVESTORS ANCCSRITY HOLDERS OF THE
COMPANY ARE URGED TO READ THE PROXY STATEMENT ANDHE OTHER RELEVANT MATERIALS WHEN THEY
BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE COMPANY, PROPOSED
MERGER AND THE RESTRUCTURING. The proxy statemend &ather relevant materials (when they become abvi@), and any other
documents filed by the Company with the SEC, maylitained free of charge at the SEC's web sitenatsec.gov. In addition, investors
and security holders may obtain free copies ofith@uments (when they are available) filed with$f6C by the Company by directing a
request to ISCO International, Inc., 1001 CambriDgee, Elk Grove Village, IL 60007, Attn: Frank €ario, Corporate Secretary.

Participants in the Proposed Merger and the DebtrReuring

The Company and its executive officers and diractoay be deemed to be participants in the solicitaif proxies from the Company
stockholders in favor of the proposed merger aedittbt restructuring. Information regarding the @any's directors and executive officers
and their ownership of Company common stock igasét in the Company's Annual Report on Form 10eKthe year ended December 31,
2006, which was filed with the SEC on March 30, 2@@d its proxy statement for the 2006 Annual Megtf Stockholders, which was filed
with the SEC on April 27, 2007. Investors and siginolders may obtain more detailed informatiogaeding the direct and indirect interests
of ISCO and its executive officers and directorshia proposed merger and the debt restructuringéging the proxy statement regarding the
proposed merger and the debt restructuring whieecbmes available.

Web site: http://www.iscointl.com

CONTACT:

M. Frank Cesario

PHONE: 847-391-9492

| NTERNET: iscoir@scointl.com



