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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D. C. 20549

FORM 10-Q

(Mark One)
[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the Quarterly Period endé&thrch 31, 2008
OR
[ 1] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission file number: 001-22302

ISCO INTERNATIONAL, INC.

(Exact name of registrant as specified in its chaetr)

DELAWARE 36-368845¢
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organizatiol Identification Number

1001 CAMBRIDGE DRIVE
ELK GROVE VILLAGE, ILLINOIS 60007
(Address of principal executive office (Zip Code)
(847) 391-9400
(Registrant’s telephone number, including areaod

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for at leastplast 90 days. Yes [X]No[ ]

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting

company. See the definitions of “large acceleréited’, “accelerated filer”, and “smaller reportirmmpany” in Rule 12b-2 of the Exchange
Act (Check one):
Large accelerated filer [ Accelerated filer [
Non-accelerated filer [ ] (Do not check if a dlmareporting company Smaller reporting company [’
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgle Act). Yes [ ] No [X]

Indicate the number of shares outstanding of e&tinedssuer’s classes of common stock, as ofatest practicable date:
Class Outstanding at April 30, 2008

Common Stock, par value $0.001 per shai 223,232,48:
Preferred Stock Purchase Rights
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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements.

ISCO INTERNATIONAL, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

Assets:

Current Assets

Cash and Cash Equivalel
Inventory, nel

Accounts Receivable, n
Prepaid Expenses and Otl
Total Current Asset

Property and Equipme

Less: Accumulated Depreciation and Amortizat
Net Property and Equipme
Restricted Certificates of Depo
Other Asset:

Goodwill

Intangible Assets, net

Total Assets

Liabilities and Stockholders' Equity:
Current Liabilities:
Accounts Payabl

Inventory-related Material Purchase Accrt

Employe«related Accrued Liability

Accrued Professional Servic

Other Accrued Liabilities and current Deferred Rave

Current Portion of LT Debt, including Related Irast;, with Related Partit
Total Current Liabilities

Deferred Facility Reimburseme

Deferred Revenu- non curren

Notes and Related Accrued Interest with Relatetid:

Stockholders' Equity

Preferred Stock; 300,000 shares authorized; Naeshasued and outstandi

at March 31, 2008 and December 31, 2

Common Stock ($.001 par value); 500,000,000 shautr®orized; 223,082,4¢
and 202,259,359 shares issued and outstandivgrah 31, 2008 an
December 31, 2007, respectiv

Additional Pai-in Capital

Treasury Stocl

Accumulated Defici

Total Shareholders' Equi

Total Liabilities and Shareholders' Equity

See the accompanying Notes which are an integrabpéhe Condensed Consolidated Financial Statésnen

$

(Unaudited)
March 31, December 31
2008 2007
392,36° 1,789,95:
3,253,76: 3,043,23
2,215,55; 2,311,11
207,74( 149,65
6,069,42. 7,293,95
2,383,88! 1,437,03
(1,666,189 (940,32¢
717,70( 496,7C
130,17( 129,3C
- 587,82:
19,565,09 13,370,0C
2,898,71. 850,81
29,381,27 22,728,59
1,057,75. 904,91(
240,12¢
319,42C
342,59’ 331,52
81,67« 106,92
433,23 452 58
501,52¢ -
2,736,2(C 2,036,06!
83,75( 87,50
197,52: 104,94
17,715,11 15,939,22
228,00¢ 202,26(
182,193,522 175,281,34
(112,050 (95,050
(173,660,79¢ (170,827,68:
8,648,68: 4.560,86
29,381,27 22,728,59




Table of Content

Net sales

Costs and expense
Cost of sale
Research and developm
Selling and marketin

General and administrati

Total costs and expens
Operating los!

Other income (Expense
Interest income

Interest expense
Total other expense, n

Net loss

Basic and diluted loss per shi

ISCO INTERNATIONAL, INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(UNAUDITED)

Three Months Ended
March 31, 2008

2,757,1

1,545,3
1,590,3

936,3
1,248,5!

5,320, 6

(2,563,47

7,7¢
(277,41

(269,63

(2,833,11

Weighted average number of common shares outsig

(0.01

]

221,701,06

$

Three Months Ended
March 31, 2007

953,2-

709,6!
621,0!
583,2
1,199,6-

3,113,6!

(2,160,35

18,2!
(255,33

(237,05

(2,397,40

(0.01

190,056,0¢

See the accompanying Notes which are an integrabpéhe Condensed Consolidated Financial Statésnen
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ISCO INTERNATIONAL, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLO WS
(UNAUDITED)

Three Months

Three Months Ended Ended
March 31, 2008 March 31, 2007

OPERATING ACTIVITIES
Net loss $ (2,833,113 $ (2,397,405
Adjustments to reconcile net loss to net cash usegerating activities
Depreciation and amortizatic 133,86: 46,99¢
Equity based compensation char 187,92¢ 485,22¢
Changes in operating assets and liabili 1,346,491 1,183,71.
Net cash used in operating activit (1,164,834 (681,470
INVESTING ACTIVITIES
Increase in restricted certificates of dep (863 (1,500
Payment of patent cos (8,050 (11,412
Acquisition of property and equipment, 1 (13,407 (14,506
Acquisition of Clarity (8,943,432 -
Net cash used in investing activiti (8,965,752 (27,418
FINANCING ACTIVITIES
Issuance of common sto 6,750,0 =
Proceeds from note payat 1,500,00C
Proceeds from loa 500,000
Treasury stock purchas (17,000 .
Net cash provided by financing activiti 8,733,00! -
(Decrease)/Increase in cash and cash equive (1,397,586 (708,888
Cash and cash equivalents at beginning of pe 1,789,95. 2,886,47!
Cash and cash equivalents at end of pe $ 39236 3 2,177,58:

See the accompanying Notes which are an integrabpthe Condensed Consolidated Financial Statésnen
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

Note 1 — Organization

ISCO International (including its subsidiary Clgr@ommunication Systems Inc. [“Clarity”], togethtée “Company”) addresses RF (Radio
Frequency) and radio link optimization issues,udahg interference issues, within wireless commaiidns, as well as provides product and
service offerings based on Push-To-Talk (“PTT”) &ndation-Based Services (“LBS”), including a prepary combination of the two
technologies in its Where2Talk (“W2T") solution. dvinactive subsidiaries, Spectral Solutions, Imd Hlinois Superconductor Canada
Corporation, were terminated during early 2008hasGompany’s new subsidiary, Clarity, was acqupesuant to the merger that closed
during January 2008. The Company uses unique ptedacluding ANF (Adaptive Interference Managemen AlM, family of solutions),
RF2, and other solutions, as well as service eigggtin improving the RF handling of a wirelessteys, particularly the radio link (the signal
between the mobile device and the base statiosub&et of this capability is mitigating the impatinterference on wireless communicati
systems. These solutions are designed to enhaacpittity, capacity, coverage and flexibility ofraless telecommunications services. The
Company has historically marketed its productsaitutar, PCS and wireless telecommunications sergioviders and OEM’s located both in
the United States and in international markets.

Note 2 — Basis of Presentation

The condensed consolidated financial statementadacthe accounts of ISCO International, Inc. asdwholly owned subsidiary, Clar
Communications, Inc. (collectively referred to 4 t“Company”, or “we”, “our” or “us”).All significant intercompany balances ¢
transactions have been eliminated in consolidatibme two inactive subsidiaries were included iesth results in a similar fashion, up
the time of their termination. The terminationtieése subsidiaries had no impact upon the consetidaancial results.

The accompanying unaudited condensed consolidataddial statements have been prepared by the Gomipaccordance with account
principles generally accepted in the United StafeSmerica (“US GAAP”)for interim financial information and with the imgttions to Forr
10-Q and Article 10 of Regulation %-Accordingly, they do not include all of the imfoation and notes required by US GAAP for comj
financial statements. In the opinion of managemaihtadjustments (consisting of normal recurringraals) considered necessary for a
presentation of results for the interim periodséhéeen included. These financial statements angsriatluded herein should be rea
conjunction with the Company’s audited financiatetents and notes for the year ended Decemb@0BY, included in the Comparsy’
Annual Report on Form 1B-filed with the Securities and Exchange Commissibime results of operations for the interim peripdssente
are not necessarily indicative of the results t@kgected for any subsequent quarter of, or fer ethtire year ending December 31, 2008
further information, refer to the financial staterts including the notes thereto, included in tlmPany’s Annual Report on Form XQ-as
amended, for the fiscal year ended December 31;.200

Recent Accounting Pronouncements

In February 2007, the Financial Accounting Standdvdard (“FASB”) issued Statement of Financial Agaiing Standards (“SFASNo.
159. “The Fair Value Option for Financial Assetsldfinancial Liabilities” (“SFAS No. 159"provides the option to report certain finan
assets and liabilities at fair value, with the it mitigate volatility in financial reporting & can occur when related assets and liabilitie
recorded on different bases. This statement ictffe for us beginning January 1, 2008. The adoptibSFAS 159 did not have a mate
impact on the Company's consolidated financiabstants.

In September 2006, the Financial Accounting Stasel&oard (“FASB”)issued SFAS No. 157, "Fair Value Measurements" ASRE57")
This statement defines fair value as used in nuusearcounting pronouncements, establishes a frarkefwo measuring fair value
generally accepted accounting principles ("GAAR1Y a&xpands disclosure related to the use of fdireveneasures in financial stateme
SFAS 157 does not expand the use of fair value uneasn financial statements, but standardizeddfmition and guidance in GAAP. SF.
157 is effective for fiscal years beginning afteodmber 15, 2007. We adopted the provisions of SEBB as of January 1, 2008. ~
adoption of SFAS 157 did not have a material impacits consolidated financial statements.
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Relative to SFAS 157, the FASB issued FASB StaffifRins (FSP) 157-1 and 157-2. FSP 157-1 amend<sSSIFEAX to exclude SFAS No. 13,
“Accounting for Leases,” (SFAS 13) and its relaiie@rpretive accounting pronouncements that addeasséng transactions, while FSP 157-2
delays the effective date of the application of SF&7 to fiscal years beginning after November2D®8 for all nonfinancial assets and
nonfinancial liabilities that are recognized ordflised at fair value in the financial statement@amnrecurring basis.

We adopted SFAS 157 as of January 1, 2008, witlexiception of the application of the statementda-recurring nonfinancial assets ¢
nonfinancial liabilities. Norrecurring nonfinancial assets and nonfinancialiliteds for which we have not applied the provissoof SFAS
157 include those measured at fair value in goddmpairment testing, indefinite lived intangiblesets measured at fair value for impairr
testing, asset retirement obligations initially m@&d at fair value, and those initially measurefdia value in a business combination.

Valuation Hierarchy. SFAS 157 establishes a valuation hierarchy forlassce of the inputs to valuation used to measairevialue. Thi
hierarchy prioritizes the inputs into three broadels as follows. Level 1 inputs are quoted prigggmdjusted) in active markets for ident
assets or liabilities. Level 2 inputs are quotedes for similar assets and liabilities in activarkets or inputs that are observable for the

or liability, either directly or indirectly througmarket corroboration, for substantially the f@irh of the financial instrument. Level 3 ing
are unobservable inputs based on our own assumsptisad to measure assets and liabilities at fdireveA financial asset or liabilitg’
classification within the hierarchy is determinexséd on the lowest level input that is signifidanthe fair value measurement.

Note 3 - Realization of Assets

The accompanying financial statementetreen prepared in conformity with accounting gptes generally accepted in the United
States of America, which contemplate continuatibthe Company as a going concern. However, the @Gomppas sustained substantial
losses from operations in recent years, and sisse$ohave continued through the year ended Dec&thp2007 and more recent quarter
ended March 31, 2008. In addition, the Companyusasl, rather than provided, cash in its operatiGossistent with these facts, in the
Company’s most recent annual report filed on FobaKland subsequently amended, includes a commamttine Company’s independent
registered public accounting firm that there isstabtial doubt about the Company’s ability to coné as a going concern.

In view of the matters described in pineceding paragraph, recoverability of a majoriparof the recorded asset amounts shown i
accompanying balance sheet is dependent upon gedtiwperations of the Company, which in turn iseteient upon the Company’s ability
to meet its financing requirements on a contindiagis, to maintain present financing, and to sutaeés future operations. The financial
statements do not include any adjustments relatiniye recoverability and classification of recat@sset amounts or amounts and
classification of liabilities that might be neceagsshould the Company be unable to continue intexce.

The Company has incurred, and continoidéscur, losses from operations. For the yeargdigecember 31, 2007, 2006, and 2005, the
Company incurred net losses of $6.4 million, $4ilion, and $3.0 million, respectively. The quarterded March 31, 2008 showed an
additional net loss of $2.8 million. The Company aplemented strategies to reduce its cash usegarating activities. The Company’s
strategy included the consolidation of its manufeinfy and research and development facilities atadlgeted reduction of the employee
workforce, increasing the efficiency of the Companyrocesses, focusing development efforts on mizdwith a greater probability of
commercial sales, reducing professional fees asatetionary expenditures, and negotiating favorpblament arrangements with suppliers
and service providers. More importantly, the Conypeonfigured itself along an outsourcing modelsthllowing for relatively large,
efficient production without the associated ovethdéhe combination of these factors has been @ffeat improving financial performance
from a net loss as high as $28 million during 2@0@ile enabling it to deliver significant quantitiesolutions, these measures have not
yielded profitability. Beginning in 2005, the Conmyabegan to invest in additional product developnfengineering) and sales a
marketing resources as it began to increase itsnwelof business. While viewed as a positive devetap, these expenditures have added to
the funding requirements listed above. In addjti®CO International, Inc. acquired Clarity Comnaation Systems, Inc. during January
2008. While the Company believes this acquisitidhbring additional revenues and substantial sgies, this combination also adds costs
and therefore financial pressure to the organinatio

The continuing development of our pradines and operations, any potential merger augligition activity, as well as any requi
defense of our intellectual property, will reque immediate commitment and/or availability of fand’he actual amount of our fut
funding requirements will depend on many factomsjuding: the amount and timing of future revenuts, level of product marketing &
sales efforts to support our commercialization gJahe magnitude of our research and product dpmedat programs, our ability to imprc
or maintain product margins, and the costs invoimeprotecting our patents or other intellectualpmrty. We intend to look into augment
our existing capital position by continuing to awate potential short-term and lotgrm sources of capital whether from debt, equitarid,
or other methods. The primary covenant in our egstiebt arrangement involves the right of the &Bdo receive debt repayment from
proceeds of new financing activities. This covenaraty restrict our ability to obtain additional fim@ng or to apply the proceeds ¢
financing event toward operations until the debejzaid in full.
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Note 4- Business Combinations

During January 2008, the Company completed itsiiatiqn of Clarity Communications, Inc, for a tot#l $8.9M (which include
repayment of Clarity's indebtednes, transactioreegps and stock issuances).

The Clarity acquisition has been accounted forsirt@ss combination under Statement of FinanciabAnting Standards ("SFAS
No. 141, "Business Combinations". The assets aedwind liabilities assumed have been recordedeaddte of acqusition at their respec
fair value.

The result of operations of Clarity are includedttie accompanying consolidated statements of dpegafor the three mont
ended March 31, 2008. The total purchase for thygiiaiton subject to the finalization of the workiogpital adjustment as defined in
merger agreement, is $8.9M, and is broken dowolésAfs:

Stock issuance (25 million shar¢ $ 6,750,00(
Payment of Clarity's indebtness (includes closiogsts) 1,593,00(
Acquistion-related transaction cost 600,00(
Total purchase pric $ 8,943,00(

The above purchase price has been allocated tdatigible and intangible assets acquired and ifegsil assumed based
management's estimates of their current fair valdegquisitiontelated transaction costs include legal and acauyfées and other exter
costs directly related to the Clarity acquistion.

The purchase price has been allocated asvwillo

Acquired casl $ 62,00(
Account receivable, n 425,00(
Prepaids and other current as 60,00(
Fixed assets and other long term as 289,00(
Goodwill 6,195,001
Intangible asset 2,140,001

Account payable and accrued liabilities (228,000
Net assets acquire $ 8,943,00

Goodwill was determined based on the residual miffee between the purchase cost and the valuenadsig tangible ar
intangible assets and liabilities, and is not déibiecfor tax purposes. Among the factors that nbnted to a purchased price resulting in
recognition of goodwill were Clarity's history ofdggitability prior to 2007, strong sales force aoderall employee base, and leader
position in the techonology market.
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Note 5- Goodwill and Intangible Assets

During January 2008, the Company acquikarity Communications, Inc, by issuing up tormllion shares, including performance
based-shares that may be earned in the futuriei@ompany’s common stock in exchange for alli§iar stock and satisfaction of emplo
rights and interests. The company recorded $6.komih goodwill and $2.1 million in identifiabletangible assets. Of the $2.1 million
intangible assets acquired, $250,000 was assignedsh To Talk/Location Based Service technologh wiuseful life of 5 years, $1.4
million was assigned to CLASS/RADICL platforms watuseful life of 10 years, $300,000 was assignefldatelLucent Relationship with
useful life of 3 years, $130,000 was assigned teeO€ustomer Relationships with a useful life gfefrs, and $60,000 was assigned to Non-
competition agreements with a useful life of 2 gear

Intangible assets are included in the Compmaoghdensed consolidated balance sheets. The iniagsets are being amortized
over periods ranging from 2 to 10 years on a dttdige basis. Amortization expense on intangildseds for the three months ended March
31, 2008 was $ 86,500.

As of the reporting date, the Company &lao recorded goodwill resulting from the acdigas of Spectral Solutions, Inc. and the
Adaptive Notch Filter division of Lockheed Martira@ada, Inc., both during 2000 and subsequentlgiiated into the Company. Beginning
January 1, 2002, goodwill was no longer to be aimedtbut rather to be tested for impairment onramual basis and between annual tests
whenever there is an indication of potential impent. Impairment losses would be recognized whartbeemplied fair value of goodwill is
determined to be less than its carrying value. SEASprescribes a two-step impairment test to deter whether the carrying value of the
Company'’s goodwill is impaired. The first step loétgoodwill impairment test is used to identifygratial impairment, while the second step
measures the amount of the impairment loss. Stepathis test requires the comparison of theviaiue of each reporting unit with its
carrying amount, including goodwill. As the Compasygomprised of a single reporting unit, the gesof fair value is centered upon
whether the market value, as measured by markéatiagtion, of the Company exceeds shareholdeysitg. The excess of the Company’s
market capitalization over its carrying value of assets indicates that the goodwill of the Com{zmasgle reporting unit was not impaired as
of March 31, 2008 and December 31, 2007.

The Companyg’ other intangible assets are derived from patants trademarks which represent costs, primarilyalldges an
expenses, incurred in order to prepare and filempatpplications related to various aspects obmpanys technology and to its current
proposed products. Patents and trademarks aredezt@t cost and are amortized using the strdiightmethod over the shorter of tF
estimated useful lives or 17 years. The recovetahif the carrying values of patents and trademmaskevaluated on an ongoing basit
Company management. Factors involved in this etialuanclude whether the item is in force, whetlitehas been directly threatenec
challenged in litigation or administrative processntinued usefulness of the item in current andimected utilization by the Company ir
solution offerings, perceived value of such mateoa invention in the marketplace, availability amdilization of alternative or oth
technologies, the perceived protective value of iteen, and other factors. Patent and trademarks weported net of accumula
amortization of approximately $845,000 and $851,80®arch 31, 2008 and December 31, 2007, resgygtiv

Note 6 - Net Loss Per Share

Basic and diluted net loss per share is computesgcdan the weighted average number of common sloatstanding. Common sha
issuable upon the exercise of options are not dexun the per share calculations since the effetteir inclusion would be antidilutive.

Note 7 - Inventories

Inventories consisted of the following:

March 31, 2008 December 31, 200°
Raw material $ 1,550,00 $ 1,696,00!
Work in proces: 910,0( 655,0(
Finished produc 794,0( 692,0
Total $ 3,254,00 ¢ 3,043,001

Inventory balances are reported net of a reserv@bisolescence. This reserve is computed by takitmgconsideration the components
inventory, the recent usage of those componentb,aaticipated usage of those components in theduflhis reserve was approxima
$370,000 and $325,000 as of March 31, 2008 andrbleee31, 2007, respectively.




Table of Content
Note 8 - Stock Options and Warrants

At March 31, 2008, a total of 2.9 million stock mmis were outstanding under the Compangquity compensation plans. No options \
granted during the first quarter of 2008 or 2007.

Restricted Share Rights

Restricted share grants offer employees the oppitytto earn shares of the Compasgtock over time. For grants that occurred dutire
periods ended March 31, 2008 and 2007, respectivedyexpect that the typical vesting period for tappes will be 24 years while th
vesting period of nomployee directors will be linked to the one yeawie period (directors are elected annually byshareholders). V
recognize the issuance of the shares related $e thteck-based compensation awards and the relateplensation expense on a straili-
basis over the vesting period, or on a accelettadsts in those cases where the actual vestingterfthan the proportional straight line va
Included within these grants are also performavaged shares, that is, shares that vest basedcomplishing particular objectives

opposed to vesting over time. No performance-babades were vested during the first quarter 2008.

The following table summarizes the restricted stasfard activity during the first quarter of 2008.

Weighted

Average Grant Date

Shares Fair Value (per share)

Outstanding, December 31, 20 3,557,01 0.2¢
Granted 5,941,01 0.17
Forfeited or cancele (1,264,0C 0.2¢
Vested (823,00 0.2€
Outstanding, March 31, 20( 7,511,0 0.2¢

The total fair value of restricted shares vestednduthe three months ended March 31, 2008 and 2083 $217,000 and $383,0
respectively. Total nogash equity compensation expense recognized dth§jrst quarter 2008 was $188,000, including $2&7,000 fo
vested restricted share grants and $(29,000) éostiraightine amortization of restricted share grants thdtrebt vest during the first quar
2008.
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Note 9 — Debt and Financial Position

On March 20, 2008 the Company entered into an aggae with its Lenders (as defined below) to assignfactor, certain of its tra
receivables. If the company requests such a tctinsaand the lenders agree, monies will be adwdroethe company based on
companys trade receivables assigned to the Lenders. Uthdermssignment agreements, as the assigned ascawmtcollected by tl
Company (approximately 30 days from the date ofittwdice), the Company will promptly pay the lenslédhe amount of the collect
account, plus interest at an implied annual rate08b. In connection with the Assignment Agreem#rg, Company and its Lenders agree
$500,000 advance with funding to occur on March Zm)8. Future transactions would be subject todésire of both the Company ¢
Lenders. An additional $500,000 was borrowed untier arrangement on April 2, 2008. The first $800 borrowed was repaid, w
approximately $6,000 of accrued interest, on Mag0D8.

2007 Convertible Debt that replaced the 2002 Creditine

On June 26, 2007, the Company, Manchester Secu@tieporation ("Manchester"), Alexander Financ®,.l("Alexander" and together w
Manchester, and the affiliates of both entitieg, 'thenders"), entered into an agreement to restrac¢he $11.7 million of credit line debt ¢
accrued interest which was to mature August 2007.

The Company issued amended and restated NotesAthended and Restated Notes") in aggregate prih@peunt, including accru
interest on the maturing notes, of approximatel§.2Million to replace all of the maturing credité notes and reflect the amendments ti
Loan Documents, including: (i) the extension of teemination dates and maturity dates for all theguring notes that were set to ma
August 1, 2007 to a new maturity date of Augus2aQ9; (ii) the reduction of the interest rate onheaf the maturing notes from 9% to 7%
annum; (i) provision for the conversion of thegaggate principal amount outstanding on each ofnlaéuring notes at the election of
Lenders, together with all accrued and unpaid @&siethereon into shares (the "Conversion Sharesthe Company's common stc
("Common Stock"), par value $0.001 per share, ahiial conversion price of $0.20 per share. ldliidn, pursuant to the amendments tc
Loan Documents, each of the Lenders immediatelyvexed $750,000 in principal amount and accruedr@st outstanding under

aforementioned notes each Lender held prior toRbetructuring into shares (the "Initial ConversiBhares") of Common Stock a
conversion price of $0.18, the 10 day volume weadhaverage closing price of the Company's CommaorkSon the American Sto
Exchange ("AMEX") as of June 21, 2007. Assuming Amended and Restated Notes are not converted raatilrity, approximately 58
million shares of Common Stock would be requirebédssued upon conversion, for both principal iaterest.

During January 2008, and associated with the @ladguisition, Alexander purchased an additionab $iillion of the Amended and Rests
Notes. Before Alexander may exercise its rightedavert the additional $1.5 million of Amended &Restated Notes into the Conver:
Shares, the Company is required to obtain approiviéts stockholders and obtain the approval of AMEXIist the additional Conversi
Shares on AMEX. The Company is required to obtaasé¢ approvals within one year of the issuance afatieese Notes. In the event 1
these required approvals are not obtained by timat then the interest rate on these Notes willdase to a rate of 15% per annum. If tl
Conversion Shares are not registered under thesRa&ipn Rights Agreement by the 15 month annivgred the issuance date of -
Amended and Restated Notes, the themrent interest rate will increase by a rate of g8 annum each month thereafter until tl
Conversion Shares are registered, up to the defstelof the lower of 20% per annum or the higlesbunt permitted by law.

Assuming these additional Amended and RestatedsNotenot converted until maturity, approximatel Billion shares of Common Stc
would be required to be issued upon conversiorhdth principal and interest.

2006 Convertible Debt

During June 2006 the Company entered into a Séssifturchase Agreement (the “Agreement”) and cditdernotes (the “2006 Noteg”
with Alexander Finance, L.P., and Manchester S&eariCorporation L.P. (together, the “Lendergiyrsuant to which the Lenders h
agreed, to each loan us $2,500,000, or an aggref&® 000,000, in convertible debt. The Lendens|uding affiliates, are our two larg
shareholders and the lenders of the 2002 Credd (tieplaced by the 2007 Convertible Debt) referdratmove.

The 2006 Notes will mature on June 22, 2010 and Aeranterest rate of 5% due at maturity. Both phi@cipal amount and any accrt
interest on the Notes are convertible into the Camyfs common stock at a rate of $0.33 per shatgesuto certain antililution adjustment
The Lenders have the right to convert the 2006 §dieth principal and accrued interest, into shafemmmon stock at the rate of $0.33
share at any time. We have the right to redeen2®® Notes in full in cash at any time beginning tyears after the date of the Agreen
(June 2008). The conversion rate of the 2006 Netesbject to customary ardilution protections, provided that the number délisiona
shares of common stock issuable as a result ofgelsaio the conversion rate will be capped so tlmtaggregate number of shares of corr
stock issuable upon conversion of the 2006 Notdswi exceed 19.99% of the aggregate number afeshaf common stock presently iss
and outstanding.
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The Notes are secured on a first priority basisatbythe Companys intangible and tangible property and assets. Company filed

registration statement covering the resale of tte¥es of common stock issuable upon conversiohe@®006 Notes with the Securities

Exchange Commission. Concurrently with the executid the Agreement, the Lenders waived their rightler the 2002 Credit Line
receive the financing proceeds from the issuancth@fNotes, allowing the Company to use the furdspfoduct development or gene
working capital purposes.

Assuming the 2006 Notes are held for the full fgear term, approximately 18.5 million shares of omn stock would be required ug
settlement, for both principal and interest.

Note 10 — Income Taxes

The Company adopted the provisions of FASB Integtien 48,Accounting for Uncertainty in Income Taxes, on January 1, 2007. Previous
the Company had accounted for tax contingenciesd@ordance with Statement of Financial Accountiten&ards 5Accounting for
Contingencies . As required by FIN 48, which clarifies Statem&@9, Accounting for Income Taxes, the Company recognizes the financial
statement benefit of a tax position only after dataing that the relevant tax authority would mékely than not sustain the position
following an audit. For tax positions meeting theratlikely-than-not threshold, the amount recognized in the finandatkesnents is the
largest benefit that has a greater than 50 peligetihood of being realized upon ultimate settletheith the relevant tax authority. At the
adoption date, the Company applied FIN 48 to allpgasitions for which the statute of limitationsn@ned open. As a result of the
implementation of FIN 48, there was no effect om @ompany’s financial statements as of Januar@8 2nd there have been no material
changes in unrecognized tax benefits since Jariy&§08 through March 31, 2008.

The Company is subject to income taxes in the féderal jurisdiction and various states jurisdig§oTax regulations within each jurisdict
are subject to the interpretation of the relateddss and regulations and require significant jneégt to apply. As the Company has susta
losses since inception, a large number of tax y@@r®pen as the losses have not been utilizebdeb@€dmpany.

The Company is currently not aware of any currenhreatened examination by any jurisdiction. Twnpany has elected to classify inte
and penalties related to unrecognized tax bereits component of income tax expense, if applicéeaccrual is required as of January 1,
2008 and March 31, 2008 for interest and penalties.

Item 2. Management'’s Discussion and Analysis of Famcial Conditions and Results of Operations.
Forward Looking Statements

Because we want to provide investors with more nmgginl and useful information, this Quarterly Repon Form 10Q contains, ar
incorporates by reference, certain forwérdking statements that reflect our current expemta regarding its future results of operati
performance and achievements. We have tried, wherpossible, to identify these forwalabking statements by using words sucl
“anticipates,” “believes,” “estimates,” “expectsidesigns,” “plans,” “intends,” “looks,” “may,’and similar expressions. These staten
reflect our current beliefs and are based on in&tion currently available to us. Accordingly, thegsatements are subject to certain ri
uncertainties and contingencies, including thediecset forth under Item 1A, Risk Factors of ounAal Report on Form 1K; as amende
for the year ended December 31, 2007, which coalsse our actual results, performance or achievenfent2008 and beyond to dif
materially from those expressed in, or implied byy of these statements. You should not place umelience on any forwartboking
statements. Except as otherwise required by fedelrities laws, we undertake no obligation teasé publicly the results of any revisi
to any such forwardboking statements that may be made to reflect tisvencircumstances after the date of this prospect to reflect tr
occurrence of unanticipated events.

General

We have employed an outsourced manufacturing mebetein we sometimes supply raw materials to eatguarties and products are tl
completed, and in other cases purchase the magerialabor from the outsourced manufacturer. Ehitem allows us to more comple:
outsource procurement in the future if we choosda®o. Manufacturing partners then produce toiipation with Company personnel
hand to assist with quality control. Our produats designed for efficient production in this manramphasizing solidtate electronics ov
mechanical devices with moving parts. The cost fisnassociated with these developments, coupldéld emhanced product functional
have allowed us to realize good margins and effttjemanaged overhead costs. Extensions of develtgshnology, based on substat
input from customers, have allowed us to launchRReé product family and consider additional solutionsiletyenerally controlling tot,
R&D cost. As we move toward digital hardware aoétvgarebased solutions, and with the addition of Claritig expect to increase 1
relative component of royalty and other non-prodiadés revenue streams.
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We acquired Clarity in January 2008 in a mergardaation in which we acquired all of the outstagditock of Clarity, and Clarity becam
wholly-owned subsidiary. Clarity provides valuedad mobile device features including a push-to-pdditform, locationbased services, a
a proprietary combination called Where2Talk ("W2TAdditionally, we believe that our Adaptive Infimrence Management ("AIM
platform will be compelling in a digital hardwargmication, but potentially reach a far broaderiande if it could be delivered solely
software. Such an adaptation would open additiomkets such as mobile devices, small cell sitesrapeaters, WiFi nodes, WiMax,
other architectures. Clarity provides engineeniagources that may be able to accomplish this tisgecWe have begun integrating
companies.

Wireless telecommunications has undergone sigmificgerger activity in recent years, a trend whiehbelieve will continue. These activit
often result in operators with disparate technasgind spectrum assets, and the need to integoeste assets. In addition, the deployme
data applications is adding to the industry requ@st to integrate disparate technologies into Iséastions and other fixed points of acc
resulting in the need to manage multiple wireleégwas and keep them from interfering with eacheotiWe are focused on provid
solutions that address these types of requireméfits believe that spectrum neining in Europe will soon be a very significanteat in the
RF conditioning and management space, with operateploying UMTS in conjunction with existing GSMtworks, which we believe w
create challenges for these operators. We belfese operators may find significant benefit froepldying our AIM solution. We see otl
areas as likewise benefiting from our RF managemations, including active engagements in Latinekica and Asia.

We announced several significant recent eventsigl@008, including the merger with Clarity, theddwn of CEO Gordon Reichard, Jr., ¢
the addition of Torbjorn Folkebrant, formerly ofi€&sson, to our Board of Directors. We have alsnseports of possible operator spen
reductions in North America, with relatively highgsending outside North America. Market diversifion is one of the primary reasons \
we have been more active in exploring internatiapgdortunities.

We are pursuing digital technologies, evidencedhaydeployment of our digital (front end) AIM sttn platform during 2006, subsequ
extensions of that platform including a fully dagitAIM platform, and the addition of softwapgevider Clarity. We believe that produc
solutions on a digital platform will allow us totexid coverage in the wireless telecommunicatioabmeboth in more aspects of the cell
market and beyond the cellular market, and thustlyrencrease our available market. The Company feasded in 1989 by ARC
Development Corporation, an affiliate of the Unaigr of Chicago, to commercialize superconducta@ht®logies initially developed |
Argonne National Laboratory. The Company was inoomped in Illinois on October 18, 1989 and reinaogted in Delaware ¢
September 24, 1993. Its facilities and principaé@iive offices are located at 1001 Cambridge Drii& Grove Village, IL 60007 ar
telephone number is (847) 391-9400.

Results of Operations
Three Months Ended March 31, 2008 and 2007

Our net sales increased $1,804,000 or 189%, t&&$2W0 for the three months ended March 31, 208& $953,000 for the same period in
2007, which we attribute largely to the 2007 bagké customer orders and to the additional revdrara Clarity. Gross margins increase:
44% from 26% for the same periods, due partly fome-related efficiencies and partly to the besedit providing additional higher margin
software-related revenue, due both to the salesooé digital-based ISCO equipment during the peaiod to the addition of Clarity.
Cumulative deferred software revenue, the amoungwenue that will be recognized in future perioglated to currently installed equipment
and related software, increased to $0.5 milliomMaich 31, 2008, up from $0.3 million at March 3002Z. If not for this increase, gross ma
would have been higher during the period.

Cost of sales increased by $835,000 or 118%, ®4%$1000 for the three months ended March 31, 2688 $710,000 for the same period in
2007. The increase in cost of sales was due tmtinease in sales volume, offset in part by therampment in gross margin.

Our research and development expenses increas88a9000, or 156%, to $1,590,000 for the three hwmnded March 31, 2008, fr
$621,000 for the same period in 2007. This incréaskie to the acquisition of Clarity. We expextontinue to invest more in R&D duri
2008 than we did during 2007, though not quitehat level experienced during the first quarter 2088 we expand our existing proc
families and develop new products that would bdiegiple in wireless technologies beyond celluld@¢emmunications.

Sellingand marketing expenses increased by $353,000,%r #1$936,000 for the three months ended Marcl28a8, from $583,000 for t
same period in 2007. Again, the increased wadalttee acquisition of Clarity.

General and administrative expenses increased B®,810 or 12%, to $1,249,000 for the three monthded March 31, 2008, frc
$1,120,000 for the same period in 2007. This ireeaas due to the acquisition of Clarity, offsatpart, by a decrease in compensation-
related charges from grants of restricted stock.
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Liquidity and Capital Resources

At March 31, 2008, our cash and cash equivalertdyding restricted certificates of deposit, weppximately $0.4 million, a decrease of
approximately $1.4 million from the December 3102Walance of approximately $1.8 million. This dege was mainly due to costs
associated with the Clarity acquisition and subsatjaosts of the combined business operation, amvéabove the $1.5 million borrowed to
pay off Clarity’s $1.2 million credit line and $0million of Clarity closing costs as required betierger Agreement..

To date, the Company has financed its operatiansapily through public and private equity and d&bancings. The continuing operations
our combined entity will require an immediate cormént and/or availability of funds, as will the ¢imiing development of our product
lines, any potential merger and acquisition agtjwaind any required defense of our intellectuapprty. The actual amount of our immediate
and future funding requirements will depend on miaayors, including: the amount and timing of f@uwevenues, the level of product
marketing and sales efforts to support our comragraition plans, the magnitude of our researchmnduct development programs, our
ability to improve or maintain product margins, dahd costs involved in protecting our patents beointellectual property. The trade
receivable factoring arrangement with Lenders medisignificant flexibility in this area, but trasrangement is very short term in nature,
may only be utilized at the discretion of both @@mpany and its Lenders. While the Company hdseriially been successful in raising
money as needed through debt and/or equity offgrithgere can be no guarantee that it will be abliotat any point in the future.

Contractual Obligations and Commitments

The following table lists the contractual obligaisoand commitments that existed as of March 318200

Contractual Obligations Payments Due by Perioc

Less than 1 More than
Year Total Year 1-3 Years 3-5 Years 5 Years
Long Term Debt Obligation $ 18,216,64 $ 501,52 $ 17,715,11 % -
Operating Lease Obligatiol $ 1,405,00 $ 204,000 $ 421,000 $ 476,000 $ 304,00(
Total $ 19,621,64 $ 705,521 $ 18,136,11 $ 476,000 $ 304,00

Off Balance Sheet Arrangements

We do not have any off balance sheet arrangements.

Item 4T. Controls and Procedures.

(&) An evaluation was performed under the supervisimhwith the participation of the Company’s managemiacluding its Chief
Executive Officer, or CEO, and Chief Financial O, or CFO, of the effectiveness of the Compadisslosure controls and
procedures, as such term is defined under Rulel58&) promulgated under the Securities ExchangeofAt934, as amended (the
“Exchange Act”) as of March 31, 2008. Based on thatluation, the Company’s management, includieg@kO and CFO,
concluded that the Company’s disclosure controtsmncedures are effective to ensure that infolmnatéquired to be disclosed
by the Company in reports that it files or submitsler the Exchange Act, is recorded, processednsuized and reported as
specified in Securities and Exchange Commissiogsrahd forms

(b) There were no significant changes in the Compainggsnal control over financial reporting identiién connection with the

evaluation of such controls that occurred durirg@ompany’s most recent fiscal quarter that hagnadly affected, or is
reasonably likely to materially affect, the Comp’s internal control over financial reportir
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PART Il. OTHER INFORMATION
Item 1. Legal Proceedings.
None.
Item 1A. Risk Factors.

There have been no material changes to the risérfadescribed in our Annual Report on Form 10-4Kamended, for the fiscal year ended
December 31, 2007.

Item 5. Other Information.
None.
Item 6. Exhibits.

Exhibits: A list of exhibits is set forth in the Bibit Index found on page 18 of this report.
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Signatures

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned, thereunto duly authorized.

ISCO International, Inc.

Date: May

15, 2008 /s/ Gordon Reichard, .
Mr. Gordon Reichard, Jr.
President and Chief Executive Offic
(Principal Executive Officer

Date: May /sl Frank Cesario

15, 2008

Frank Cesario
Chief Financial Officel
(Principal Financial and Accounting Office
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EXHIBIT INDEX
Exhibit
Number  Description of Exhibit
10.1 Amendment to and Consent and Waiver Under the IDmuments by and among ISCO International, Incec8pl Solutions,
Inc., lllinois Superconductor Canada Corporatiomnihester Securities Corporation and Alexandemémal.P. dated January
3, 2008, filed as exhibit 10.3 to ISCO Internatipmac.’s Current Report on Forn-K filed on January 9, 20C
10.2 New Amended and Restated 7% Senior Secured Cdoleekidte by and between ISCO International, Incl Alexandel
Finance, LLC, dated January 3, 2008, in the amotifif,500,000.00, filed as exhibit 10.4 to ISCCetnfational, Inc.’s Current
Report on Form-K filed on January 9, 200!
10.3 Registration Rights Agreement by and between IS@€rmhational, Inc. and Alexander Finance, L.P. ddenuary 3, 2008, filed
as exhibit 10.5 to ISCO International, I's Current Report on Forn-K filed on January 9, 200:
104 Amendment and Termination and Release of Guarangntd between the Company, Manchester SecuritigsoCation,
Alexander Finance, L.P., lllinois Superconducton&@a Corporation and Spectral Solutions, Inc.,dlaamuary 31, 2008, filed
exhibit 10.1 to ISCO International, I's Current Report on Forn-K filed on January 31, 200
10.5 Fifth Amended and Restated Security Agreement loytatween the Company, Clarity Communication Systdnt.,
Manchester Securities Corporation and Alexandearin, L.P., dated January 31, 2008, filed as exhib? to ISCO
International, Incs Current Report on Forn-K filed on January 31, 200
10.6 Guaranty of Clarity Communication Systems, Inc.aog between the Company, Clarity Communicatiorte®ys, Inc.,
Manchester Securities Corporation and Alexandearkin, L.P., dated January 31, 2008, filed as exhibB to ISCO
International, Incs Current Report on Forn-K filed on January 31, 200
10.7* Employment Agreement by and between the CompanyAamdAbdelmonem, dated February 19, 2008, file@xsbit 10.1 to
ISCO International, In’s Current Report on Forn-K filed on February 22, 200
10.8* Restricted Stock Agreement by and between the Coynaad Amr Abdelmonem, dated February 19, 2008dfds exhibit 10.2
to ISCO International, In’s Current Report on Forn-K filed on February 22, 200:
10.9* Employment Agreement dated March 5, 2008 betwe@®l$iternational, Inc. and Mr. Gordon E. Reichard, filed as exhibit
10.1 to ISCO International, Ir's Current Report on Forn-K filed on March 10, 200¢
10.10*  Restricted Stock Agreement dated March 10, 2008naybetween ISCO International, Inc. and Mr. GorHoReichard, Jr., filed
as exhibit 10.2 to ISCO International, I's Current Report on Forn-K filed on March 10, 200¢
10.11 Assignment Agreement between ISCO International, i@race Investments, Ltd., and Manchester Séssi@orporation filed as
exhibit 10.1 to ISCO International, I's Current Report on Forn-K filed on March 25, 200¢
31.1** Certification by Chief Executive Officer pursuantRule 13a-14(a) and 15d-14(a), as adopted pursoi&ection 302 of the
Sarbane-Oxley Act of 2002
31.2** Certification by Chief Financial Officer pursuantRule 13a-14(a) and 15d-14(a), as adopted purso&@ection 302 of the
Sarbane-Oxley Act of 2002
32.1%* Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of the Sarl-Oxley Act of 200z

Management contract or compensatory plan or arraagerequired to be filed as an exhibit on thisnfFdc€-Q.
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Exhibit 31.1
CERTIFICATIONS
I, Gordon Reichard, Jr, certify that:
1. | have reviewed this quarterly report on FormQ@0f ISCO International, Inc.;

2. Based on my knowledge, this quarterly reportsdoet contain any untrue statement of a materia da omit to state a material f
necessary to make the statements made, in ligthteofircumstances under which such statements mvade, not misleading with respec
the period covered by this quarterly report;

3. Based on my knowledge, the financial statemeans, other financial information included in thigagterly report, fairly present in
material respects the financial condition, resoftoperations and cash flows of the registrant fasaid for, the periods presented in
quarterly report;

4. The registrans other certifying officer and | are responsible dstablishing and maintaining disclosure contemld procedures (as defir
in Exchange Act Rules 13a-15(e) and 15(d)-15(ed) iaternal control over financial reporting (asidefl in Exchange Act Rules 13&{f)
and 15d-15(f)) for the registrant and have:

a. designed such disclosure controls and proceduresused such disclosure controls and procedores designed under our supervisio
ensure that material information relating to thgiseant, including its consolidated subsidiariesmade known to us by others within th
entities, particularly during the period in whidtis quarterly report is being prepared;

b. designed such internal control over financigloréing, or caused such internal control over fmahreporting to be designed under
supervision, to provide reasonable assurance rieggatte reliability of financial reporting and thpreparation of financial statements
external purposes in accordance with generallygiedeaccounting principles;

c. evaluated the effectiveness of the registsaditsiclosure controls and procedures and pres@amtbis quarterly report our conclusions at
the effectiveness of the disclosure controls amatguiures, as of the end of the period covered sy dharterly report based on si
evaluation;

d. disclosed in this quarterly report any changtheregistrant’s internal control over financiaporting that occurred during the registrant’
most recent fiscal quarter that was materiallyciéfd, or is reasonably likely to materially affeite registrans internal control over financ
reporting; and

5. The registran$ other certifying officer and | have disclosedsdxon our most recent evaluation of internal abmiver financial reportin
to the registrant’s auditors and the Audit Commaitbé the registrant’s board of directors (or pessparforming the equivalent functions):

a. all significant deficiencies and material wealses in the design or operation of internal contnér financial reporting which ¢
reasonably likely to adversely affect the regigfeaability to record, process, summarize and refioancial information; and

b. any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrargt’interna
control over financial reporting.

/sl GORDON REICHARD, JF

Gordon Reichard, J
Chief Executive Office

Date: May 15, 2008



Exhibit 31.2
CERTIFICATIONS
I, Frank Cesario, certify that:
1. | have reviewed this quarterly report on FormQ@0f ISCO International, Inc.;

2. Based on my knowledge, this quarterly reportsdoet contain any untrue statement of a materia da omit to state a material fi
necessary to make the statements made, in ligthteofircumstances under which such statements mvade, not misleading with respec
the period covered by this quarterly report;

3. Based on my knowledge, the financial statemeansd, other financial information included in thigagterly report, fairly present in
material respects the financial condition, resoftoperations and cash flows of the registrant fasaid for, the periods presented in
quarterly report;

4. The registrans other certifying officer and | are responsible dstablishing and maintaining disclosure contemld procedures (as defir
in Exchange Act Rules 13a-15(e) and 15(d)-15(ed) iaternal control over financial reporting (asidefl in Exchange Act Rules 13&(f)
and 15d-15(f)) for the registrant and have:

a. designed such disclosure controls and proceduresused such disclosure controls and procedores designed under our supervisio
ensure that material information relating to thgisegrant, including its consolidated subsidiariesmade known to us by others within th
entities, particularly during the period in whidtis quarterly report is being prepared;

b. designed such internal control over financigloréing, or caused such internal control over fmahreporting to be designed under
supervision, to provide reasonable assurance reggatte reliability of financial reporting and th@eparation of financial statements
external purposes in accordance with generallygiedeaccounting principles;

c. evaluated the effectiveness of the registsaditsclosure controls and procedures and presémtbis quarterly report our conclusions at
the effectiveness of the disclosure controls amatguiures, as of the end of the period covered sy dharterly report based on si
evaluation;

d. disclosed in this quarterly report any changtheregistrant’s internal control over financiaporting that occurred during the registrant’
most recent fiscal quarter that was materiallyciéfd, or is reasonably likely to materially affeite registrans internal control over financ
reporting; and

5. The registran$ other certifying officer and | have disclosedsdxon our most recent evaluation of internal abmiver financial reportin
to the registrant’s auditors and the Audit Commaitbé the registrant’s board of directors (or pessparforming the equivalent functions):

a. all significant deficiencies and material weas®s in the design or operation of internal contnadr financial reporting which &
reasonably likely to adversely affect the regigfeaability to record, process, summarize and refioancial information; and

b. any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrarg’interna
control over financial reporting.

/sl FRANK CESARIC

Frank Cesario
Chief Financial Officel

Date: May 15, 2008



Exhibit 32.1

CERTIFICATION PURSUANT
TO 18 U.S.C SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of ISCCOehmational, Inc. (the “Company”) on Form {®for the fiscal period ended March 31, 2
as filed with the Securities and Exchange Commiseinthe date hereof (the “Report”), each of théausigned officers of the Company,
certify pursuant to 18 U.S.C. Section 1350, as tstbpursuant to Section 906 of the Sarbanes-Ox&yA2002, that:

1. The Report fully complies with the requiremeaft$Section 13(a) or 15(d) of the Securities Acfi884; and

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of the
Company.

/s/ GORDON REICHARD, JF
Gordon Reichard, J

Chief Executive Office

May 15, 2008

/sl FRANK CESARIC
Frank Cesarit
Chief Financial Officel
May 15, 2008




