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UNITED STATES  

SECURITIES AND 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 (Date of Earliest Event Reported):   May 29, 2008  

   
ISCO International, Inc.  

 (Exact name of registrant as specified in its charter)  
 

Delaware  
(State or other jurisdiction of incorporation)  

 
 

   
001-22302                                                                                       36-3688459  

                 (Commission File Number)                                                                (I.R.S. Employer Identification 
Number)  

   
   

1001 Cambridge Drive, Elk Grove Village, Illinois 60007  
 (Address of principal executive offices) (Zip Code)  

 
(847) 391-9400  

(Registrant’s telephone number, including area code)  
 

N/A  
(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))  

  
  



 
Item 1.01. Entry into a Material Definitive Agreement.  
 
The information set forth under Item 2.03 of this report on Form 8-K is hereby incorporated in Item 1.01 by reference.  
 
Item 2.03. Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement of a Registrant.  
 
On Thursday, May 29, 2008, ISCO International, Inc. (the “Company”) entered into a new financing agreement (the “2008 Loan Agreement”) 
with its two largest shareholders, Manchester Securities Corporation (“Manchester”) and Alexander Finance, L.P. (“Alexander” and together 
with Manchester, the “Lenders”).  The Company previously reported that it had reached a non-binding agreement in principle with the Lenders 
on the Company’s Form 8-K dated and filed on May 22, 2008 with the Securities and Exchange Commission (the “SEC”), which is hereby 
incorporated by reference.  Under the terms of the 2008 Loan Agreement, the Lenders are providing to the Company a credit line in the 
aggregate principal amount of $2.5 million.  A portion of this line was immediately drawn upon by the Company in order to repay the 
outstanding $500,000 short term loan between the Lenders and the Company under a receivables factoring arrangement, as well as $8,056 in 
accrued interest on the loan.  An additional $692,000 was drawn for working capital of the Company.  
 
The indebtedness under the 2008 Loan Agreement is evidenced by the Company’s 9.5% Secured Grid Notes (the “Grid Notes”).  The 
Company issued a Grid Note to Alexander in the aggregate principal amount of $1,250,000 and a Grid Note to Manchester in the aggregate 
principal amount of $1,250,000.  
 
To secure and guarantee payment of the Grid Notes, on May 29, 2008, the Company, the Lenders, and the Company’s wholly-owned 
subsidiary, Clarity Communication Systems, Inc. (“Clarity”) entered into a Sixth Amended and Restated Security Agreement (the “New 
Security Agreement”) and an Amended and Restated Guaranty of Clarity (the “New Clarity Guaranty”), in favor of the Lenders.  The New 
Security Agreement amends and restates the Fifth Amended and Restated Security Agreement previously reported to and filed with the SEC by 
the Company so as to add the 2008 Loan Agreement and the Grid Notes to the list of obligations secured by all of the Company’s assets.  The 
New Clarity Guaranty amends and restates the guaranty previously reported to and filed with the SEC by the Company so as to add the Grid 
Notes to the list of obligations for which Clarity is guaranteeing the full payment and performance by the Company to the Lenders.  
 
As previously reported, the Company previously borrowed funds from the Lenders pursuant to notes issued under the Third Amended and 
Restated Loan Agreement dated November 10, 2004, as amended (the “2004 Loan Agreement”), the Securities Purchase Agreement, dated 
June 22, 2006 (the “2006 Purchase Agreement”), and from Alexander pursuant to a note issued by the Company as of January 3, 2008 
(collectively with the notes issued under the 2004 Loan Agreement and the 2006 Purchase Agreement, the “Prior ISCO Notes”).  As previously 
reported, the Company and the Lenders also entered into registration rights agreements in connection with the issuance of the Prior ISCO Notes 
(collectively with the Prior ISCO Notes, the 2004 Loan Agreement and the 2006 Purchase Agreement, the “Prior ISCO Notes and 
Agreements”).   The Prior ISCO Notes and the 2004 Loan Agreement were amended on May 29, 2008 in order to permit the liens granted 
under the New Security Agreement and to incorporate the Grid Notes into the default provisions of the Prior ISCO Notes.  
 
The material terms of the 2008 Loan Agreement and the Grid Notes include the following:  
 

 

 

 

  

•   The advances made pursuant to the 2008 Loan Agreement (the “Loans”) bear interest at a rate of 9.5%.  Interest is calculated on a 360 day 
year simple interest basis and paid for the actual number of days elapsed.  All interest due on such Loans is payable on August 1, 2010, the 
maturity date of the 2008 Loan Agreement.  After the occurrence and during the continuance of an event of default, the interest rate on the 
Loans is increased to the lesser of 20% per annum, compounded annually, or the highest rate permitted by law and is payable on the 
demand of the Lenders.  

•   The repayment of the principal amount of the Grid Notes, as well as the Prior ISCO Notes and all accrued and unpaid interest may be 
accelerated in the event of (i) a failure to pay any principal amount on the Grid Notes, (ii) a failure to pay the principal amount or accrued 
but unpaid interest upon any of the Prior ISCO Notes as and when such notes become due and payable; (iii) a failure by the Company for 
ten (10) days after notice to it, to comply with any other material provision of any of the Grid Notes, the 2008 Loan Agreement, or any of 
the Prior ISCO Notes and Agreements; (iv) a default under the New Security Agreement or any of the Grid Notes or Prior ISCO Notes; (v) 
a breach by the Company of its representations or warranties under the 2008 Loan Agreement or under the New Guaranty; (vi) defaults 
under any other indebtedness of the Company in excess of $500,000; (vii) a final judgment involving, in the aggregate, liability of the 
Company in excess of $500,000 that remains unpaid for a period of 45 days; or (viii) upon a bankruptcy event.  

•   Any payments or prepayments by the Company or any guarantor permitted or required under the 2008 Loan Agreement shall be applied to 
each Lender, pro rata in relation to the total amount of the Company’s indebtedness to the Lenders then outstanding under the Grid Notes, 
in the following order: first, to the payment of any fees, costs, expenses, or charges of the Lenders with respect to the Grid Notes arising 
under the loan documents; second, to the payment of interest accrued on the outstanding advances represented by the Grid Notes; 
and  third, to the principal  balance.  Any prepayments, whether optional or mandatory, permanently reduce the Lenders’ commitments 
under the Grid Notes, pro rata, to the extent of such prepayments.  

•   Upon 30 days prior written notice to the Lenders, the Company may prepay outstanding amounts under the Loans, provided that the 
minimum amount of any prepayment must generally be at least $250,000.  Upon receipt of net cash proceeds from (i) certain sales, leases, 
transfers or other dispositions of any assets of the Company, (ii) the incurrence or issuance of debt to third parties, (iii) the sale or issuance 
of capital stock, warrants, rights or options to acquire capital stock, or any other securities other than upon the exercise of outstanding 
options and warrants or the issuance of options pursuant to the Company’s equity incentive plan, in excess of 5% of the outstanding shares 
of the Company’s common stock, (iv) any judgment, award or settlement or (v) a merger or share exchange pursuant to which 50% of the 



 

 
Item 5.02.  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory 
Arrangements of Certain Officers.  
 
On May 29, 2008 the Company entered into an offer letter with Mr. Gary Berger whereby Mr. Berger will become Chief Financial Officer and 
Corporate Secretary of the Company effective as of June 9, 2008.  
 
Mr. Berger, 54, previously served as senior vice president and Chief Financial Officer at Orius Corporation from 2003 through 2006.  From 
2001 through the end of 2002 he served as the Vice President of Operations Finance at Orius.  Orius Corporation is a utilities infrastructure 
construction company.  From 2006 through 2007, Mr. Berger was engaged as an independent consultant, and from 2007 to the present he was 
employed by the Hilco Organization and conducted industrial inventory appraisals.  Mr. Berger has also held leadership positions at 
SBC/Ameritech (now AT&T) and Esmark, Inc. and was previously employed by Deloitte & Touch.  Mr. Berger is a certified public accountant 
and a member of the AICPA and the Illinois CPA Society.  He has an MBA in Finance from DePaul University and a BS in Accounting from 
Illinois State University.  
 
The Company issued a press release dated June 3, 2008 announcing the hiring of Mr. Berger.  A copy of the press release is attached to this 
Current Report as Exhibit 99.1 and is incorporated herein by this reference.  
 
Mr. Berger’s offer letter has no set term, and his employment is at will.   Mr. Berger will serve at the discretion of the Board of Directors, 
which elects officers annually.  Mr. Berger’s offer letter provides for an annual base salary of $160,000.  In addition, Mr. Berger is eligible to 
receive a performance-based bonus of $20,000 for the first fiscal quarter that the Company achieves a positive cash flow.  It has been 
recommended to the Board of Directors that Mr. Berger receive 250,000 restricted shares of the Company’s common stock, to fully vest in two 
years, with six month partial vesting increments.  After four months of employment, Mr. Berger will be entitled to three months of severance if 
he is terminated for any reason other than good cause, contingent upon his execution of a release and non-disparagement agreement.  Mr. 
Berger will be entitled to receive his base salary during such severance period, and any bonus earned as well as vested equity awards as of his 
termination date.  
 
There are no arrangements or understandings between Mr. Berger and any other person pursuant to which he was selected as an officer of the 
Company.  No family relationships exist between Mr. Berger and any director, executive officer or nominee for director or executive officer of 
the Company.  He is also not a party to any transaction in which the Company is or was a participant and in which Mr. Berger has a material 
interest that requires disclosure under Item 404(a) of Regulation S-K of the Securities and Exchange Commission.  
 
Item 9.01 – Financial Statements and Exhibits  
 
(d)           Exhibits  
   

The following exhibits are furnished as part of this report.  
 
   

 

Company’s voting power is transferred, the Company must prepay the lesser of the amount outstanding on the Grid Notes or the amount of 
such net cash proceeds.  

•   The Company is required to pay all of the reasonable fees and expenses incurred by the Lenders in connection with the transaction 
documents.  

99.1  Press release issued by the Company June 3, 2008  

  
  



 
SIGNATURES  

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

ISCO INTERNATIONAL INC  
 
 
 

By:           / s/Gordon J. Reichard  
Gordon J. Reichard  
Chief Executive Officer  

 
 
Dated:                      June 4, 2008  
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Exhibit No.  Description of Exhibit  
99.1  Press release issued by the Company June 3, 2008  



Exhibits 99.1  
ISCO INTERNATIONAL APPOINTS GARY BERGER  

NEW FINANCIAL CHIEF;  
Company taps additional resources – The Magis Group and Bergstraesser Communications – for Sales Acceleration, Market 

Positioning and Public Relations  
 
ELK GROVE VILLAGE, Ill. (June 3, 2008) – ISCO International, Inc. (AMEX:ISO),  
a leading wireless telecommunications solutions provider, announced today the appointment of accounting management veteran Gary Berger to 
chief financial officer.  
 
ISCO International is a leading supplier of radio frequency management and interference-control solutions for the wireless telecommunications 
industry.  
 
“We are pleased to have Gary on board,” said Gordon Reichard Jr., ISCO president and CEO. “The breadth of his background and scope of his 
experience in diverse industry settings prepare him amply for this critical role at ISCO.”  
 
Previous to ISCO, Berger served as senior vice president and CFO at Barrington-based Orius Corporation.  Prior to that Berger held leadership 
posts at SBC/Ameritech (now AT&T), Esmark and Deloitte & Touche. He is a CPA and a member of the AICPA and Illinois CPA Society. 
Gary has an MBA in Finance from DePaul University and a BS in Accounting from Illinois State University.  
 
In other company news, ISCO inked deals with The Magis Group for sales acceleration, marketing and general sales support, and with New 
York-based Bergstraesser Communications for public relations and communications support.  
 
   
The Magis Group has partnered with ISCO to help provide performance-based leadership consulting, support the growth of ISCO’s sales 
channels and fine-tune the company’s overall market focus.  “ISCO looks forward to a productive relationship with a venerable organization 
like The Magis Group,” said Reichard.  “When added together, the Magis principals comprise a couple hundred years of experience – and 
Magis seems to balance that combined experience with a reputation for nimble, progressive business consulting.”  
 
Bergstraesser, a corporate communications veteran with significant corporate and agency experiences in Chicago and New York, runs an 
independent consultancy with clients in New York, Chicago, DC and Boston.  “Ed brings a solid background steeped in agency and corporate 
communications -- and has directed a range of programs, including important roles at AT&T and MCI,” said Reichard.  “We look forward to 
working with him.”  
 
About ISCO International and Clarity Communication Systems  
 
ISCO International ( www.iscointl.com ) is a leading global supplier of radio frequency management and interference-control systems for the 
wireless telecommunications industry and mobile operators. Clarity ( www.claritycsi.com ) specializes in the design, development and 
deployment of solutions for mobile devices and wireless networks.  ISCO acquired Clarity during January 2008.  Combined, the companies 
provide the wireless market with highly differentiated solutions, including adaptive interference management; PoC and PTx applications and 
hosted solutions; RF conditioning for all wireless technologies; location based applications and services; and novel, situational aware 
applications that combine both PoC and location enablement.  
 
Safe Harbor Statement  
 
Because the Company wants to provide investors with meaningful and useful information, this news release contains, and incorporates by 
reference, certain "forward-looking statements" that reflect the Company's current expectations regarding the future results of operations, 
performance and achievements of the Company. The Company has tried, wherever possible, to identify these forward-looking statements by 
using words such as "anticipates," "believes," "estimates," "expects," "plans," "intends" and similar expressions. These statements reflect the 
Company's current beliefs and are based on information currently available to it. Accordingly, these statements are subject to certain risks, 
uncertainties and contingencies, which could cause the Company's actual results, performance or achievements to differ materially from those 
expressed in, or implied by, such statements. These factors include, among others, the following: the Company's ability to obtain current 
financing to sustain operations, market acceptance of the Company's technology; the spending patterns of wireless network operators in 
connection with the build out of 2.5G and 3G wireless systems; the Company's ability to obtain additional financing in the future; the 
Company's history of net losses and the lack of assurance that the Company's earnings will be sufficient to cover fixed charges in the future; 
uncertainty about the Company's ability to compete effectively against better capitalized competitors and to withstand downturns in its business 
or the economy generally; continued downward pressure on the prices charged for the Company's products due to the competition of rival 
manufacturers of front-end systems for the wireless telecommunications market; the timing and receipt of customer orders; the Company's 
ability to attract and retain key personnel; and the effects of legal proceedings. A more complete description of these risks, uncertainties and 
assumptions is included in the Company's filings with the Securities and Exchange Commission, including those described under the heading 
"Risk Factors" in the Company's Annual Report on Form 10-K, as amended. You should not place undue reliance on any forward-looking 
statements. The Company undertakes no obligation to release publicly the results of any revisions to any such forward-looking statements that 
may be made to reflect events or circumstances after the date of this Report or to reflect the occurrence of unanticipated events.  
 


