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SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D
Under the Securities Exchange Act of 1934

(Amendment No. 25)*

ISCO International, Inc.
(Name of Issuer)

Common Stock, par value $.001
(Title of Class of Securities)

46426P103
(CUSIP Number)

Stephen M. Schultz, Esq.
Kleinberg, Kaplan, Wolff & Cohen, P.C.
551 Fifth Avenue
New York, New York 10176
Tel: (212) 9866000
(Name, Address and Telephone Number of Person Aim#tbto Receive Notices and Communications)

August 18, 2008
(Date of Event which Requires Filing of this Stagent)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition wisdime
subject of this Schedule 13D, and is filing thikestule because of Rule 13d-1(e), 13d-1(f) or 135; bheck
the following boxO

Note: Schedules filed in paper format shall include asgjoriginal and five copies of the schedule, idirig
all exhibits. See Rule 13d-7(b) for other part@svhom copies are to be sent.

*The remainder of this cover page shall be filled for a reporting person’s initial filing on thigrm with
respect to the subject class of securities, andrgrsubsequent amendment containing informatiaoiwh
would alter disclosures provided in a prior covage.

The information required on the remainder of tliger page shall not be deemed to be “filed” forghepose
of Section 18 of the Securities Exchange Act of4l@3\ct”) or otherwise subject to the liabilities that
section of the Act but shall be subject to all ofvisions of the Act (however, see the Notes).




1. NAMES OF REPORTING PERSON
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTHS$ ONLY)

Elliott Associates, L.P.

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
(@)
() 0O
3. SEC USE ONLY
4. SOURCE OF FUNDS
wcC
5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RERED PURSUANT TO
ITEMS 2(d) or2(e) 0O
6. CITIZENSHIP OR PLACE OF ORGANIZATIOM
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORNIG PERSON WITF

7. SOLE VOTING POWEF
55,909,558

8 SHARED VOTING POWEF
0

9. SOLE DISPOSITIVE POWEF
55,909,558

10. SHARED DISPOSITIVE POWEF
0

11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORNG PERSON
55,909,558

12. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11
EXCLUDES CERTAIN SHARES* 0O

13. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (:
21.4%

14. TYPE OF REPORTING PERSONM
PN

*SEE INSTRUCTIONSBEFORE FILLING OUT!




1. NAMES OF REPORTING PERSON
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTHS$ ONLY)

Elliott International, L.P.

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*

(@)

() 0O
3. SEC USE ONLY
4. SOURCE OF FUNDS

wcC
5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RERED PURSUANT TO
ITEMS 2(d) or2(e) 0O

6. CITIZENSHIP OR PLACE OF ORGANIZATIOM

Cayman Islands, British West Indies

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORNIG PERSON WITF

7. SOLE VOTING POWEF
0

8 SHARED VOTING POWEF
19,904,159

9. SOLE DISPOSITIVE POWEF

0

10. SHARED DISPOSITIVE POWEF
19,904,159

11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORNG PERSON
19,904,159

12. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11
EXCLUDES CERTAIN SHARES* 0O

13. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (:
8.9%

14. TYPE OF REPORTING PERSONM
PN

*SEE INSTRUCTIONSBEFORE FILLING OUT!




1. NAMES OF REPORTING PERSON
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTHS$ ONLY)

Elliott International Capital Advisors Inc.

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
(@)
() 0O
3. SEC USE ONLY
4. SOURCE OF FUNDS
(e]60)
5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RERED PURSUANT TO
ITEMS 2(d) or2(e) 0O
6. CITIZENSHIP OR PLACE OF ORGANIZATIOM
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORNIG PERSON WITF

7. SOLE VOTING POWEF
0

8 SHARED VOTING POWEF
19,904,159

9. SOLE DISPOSITIVE POWEF

0

10. SHARED DISPOSITIVE POWEF
19,904,159

11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORNG PERSON
19,904,159

12. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11
EXCLUDES CERTAIN SHARES* 0O

13. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (:
8.9%

14. TYPE OF REPORTING PERSONM
CcoO

*SEE INSTRUCTIONSBEFORE FILLING OUT!




This statement is filed with respect to the shafesommon stock, $.001 par value (the “Common
Stock”) of ISCO International, Inc. (the “Issuebi¢neficially owned by Elliott Associates, L.P. atsdwholly-
owned subsidiaries (collectively, “Elliott”), Ellibinternational, L.P. (“Elliott International”) ahElliott
International Capital Advisors, Inc. (“EICA”)(coliéively, the “Reporting Persons”) as of August 2608 and
amends and supplements the Schedule 13D dated7Af9199, as previously amended (the “Schedule 1L3D”
Except as set forth herein, the Schedule 13D, @asqusly amended, is unmodified.

ITEM 3. Source and Amount of Funds or Other Consider ation

The source and amount of funds used by Elliott &kimg its purchases of the shares of Common
Stock beneficially owned by it are set forth below:

SOURCE OF FUNDS AMOUNT OF FUNDS
Working Capital $6,971,431

The source and amount of funds used by ElliottrirgBonal in making its purchases of the shares of
Common Stock beneficially owned by it are set fdrthow:

SOURCE OF FUNDS AMOUNT OF FUNDS
Working Capital $7,515,27:
ITEM 4. Purpose of Transaction.

Item 4 of the Schedule 13D is supplemented bydhewing:

On August 18, 2008, Manchester Securities Corpmrati wholly-owned subsidiary of Elliott
“Manchester”), and Alexander Finance, L.P., amdlls limited partnership, (“Alexander” and togetlath
Manchester, the “Lenders”) entered into the Au@@&i8 Loan Agreement (the “August Loan Agreement”)
with the Issuer. Under the terms of the August LAgreement, the Lenders provided to the Issueeditline
in the aggregate principal amount of $3 million aeduced the amount of advances that may be matis un
the 2008 Loan Agreement, dated May 29, 2008, betilee Issuer and the Lenders, by $550,000. The
indebtedness under the August Loan Agreement deeaged by the Issuer’s 9%2% Secured ConvertibledNote
(each a “2008 Convertible Note,” together the “2@shvertible Notes"Hue August 1, 2010. The Issuer iss
a 2008 Convertible Note to Alexander in the priati@mount not to exceed $1.65 million and a 2008
Convertible Note to Manchester in the principal amtaot to exceed $1.35 million. Interest on th&standing
principal balance of the 2008 Convertible Notegaes at 9%2% per annum and the holders of the Ctibheer
Notes have the right to convert the outstandinggpial amount under the 2008 Convertible Notes,ar
accrued but unpaid interest, at any time, in wiooli part, into shares of the Company’s commonlsai an
original conversion price of $0.20 per share, stiifie certain anti-dilution adjustments.




The 2008 Convertible Notes are secured by the $evenended and Restated Security Agreement,
dated as of August 18, 2008, entered into by anahgnthe Issuer, Manchester, Alexander and Clarity
Communications Systems Inc., the subsidiary olskaer (“Clarity”). The Issuer’s obligations undiee 2008
Convertible Notes are guaranteed by Clarity underAmended and Restated Guaranty of Clarity.

On August 22, 2008, the Issuer drew down $450,0@iocipal under Manchester’s 2008
Convertible Note, which is convertible into 2,25M)0shares of the Issuer's Common Stock.

In connection with the August Loan Agreement areliisuance of the 2008 Convertible Notes, the
Issuer entered into a Registration Rights Agreer(tiet“Registration Rights Agreement”) with the ldens
dated August 18, 2008. Pursuant to the Registr&ights Agreement, the Issuer is required to file a
registration statement under the Securities Adhiwi®0 days of August 18, 2008 covering the reséle
15,000,000 shares of its common stock (the “Reafistr Securities”), representing the potential nunadfe
shares of common stock issuable upon conversitimeainaximum principal amount due on the 2008
Convertible Notes ($3 million) at the initial coms®n price of $0.20 per share. Under the RegistraRights
Agreement, the registration statement must be cetleffective by the Securities and Exchange Cosions
(the “SEC”) within 180 days after August 18, 2008within 240 days of August 18, 2008 if the regifbn
statement is reviewed by the SEC, or the Issudibeibbligated to make certain delay payments.[$bger is
also required to list the Registrable SecuritieshenAmerican Stock Exchange by the same date the
registration statement is required to be declaffettive by the SEC.

The above agreements and their related documenta@ne fully described in the Issuer’s 8-K filed
with the SEC on August 18, 2008.

Except as set forth herein and as previously dsiedan the Schedule 13D, none of Elliott, Elliott
International or EICA has any plans or proposal&tvielate to or would result in any of the actices forth
in subparagraphs (a) through (j) of Item 4.

ITEM 5. Interest in Securities of the I ssuer.

(@) Elliott beneficially owns an aggregaféb,909,558 shares of Common Stock, comprised of:
(i) 19,523,835 shares of Common Stock, (ii) 7,588,8hares of Common Stock into which 5% Secured
Convertible Notes issued on June 22, 2006 to Masteheonverts, and (iii) 26,559,965 shares of Commo
Stock into which the Amended and Restated 7% S&wsoured Convertible Notes Due August 1, 2009
convert, and (iv) 2,250,000 issuable upon convarsiche outstanding principal amount of $450,066ar the
Manchester’s 2008 Convertible Note. The 55,909 &%8es of Common Stock constitute 21.4% of alhef t
outstanding shares of Common Stock. Elliott’s bemdfownership includes shares of Common Stock
beneficially owned by Manchester, its wholly-owrssidiary. The calculation of shares issuable upon
conversion of the above convertible notes are bargatincipal amounts without the accrual of ingtre
thereon.

Together, Elliott International and EICA benefityabwn an aggregate of 19,904,159 shares of
Common Stock, constituting 8.9% of all of the oantsting shares of Common Stock.




Elliott, Elliott International and EICA’s aggregabeneficial ownership of Common Stock equals
75,813,717 shares, comprising 29.1% of all of thistanding shares of Common Stock.

(b) Elliott has the power to vote or dirdoe vote of, and to dispose or direct the disparsitf, the
shares of Common Stock beneficially owned by it.

Elliott International has the shared power with Elf® vote or direct the vote of, and to dispose or
direct the disposition of, the shares of CommorciStawned by Elliott International. Information redang
each of Elliott International and EICA is set foithitem 2 of this Schedule 13D and is expresstyiporated
herein by reference herein.

(c) There have been no transactions effdayatie Reporting Persons within the past 60 days
other than the transactions described in Item 4.

(d) No person other than Elliott has théntigp receive or the power to direct the receipt of
dividends from, or the proceeds from the salelaf,gshares of Common Stock beneficially owned bip€ll

No person other than Elliott International and El&@#s the right to receive or the power to direet th
receipt of dividends from, or the proceeds fromghake of, the shares of Common Stock beneficialipexr by
Elliott International and EICA.

(e) Not applicable
ITEM 6. Contracts, Arrangements, Under standings or Relationships With Respect to Securities
of the Issuer.

Except as otherwise described in Item 4 and asqarsly disclosed in this Schedule 13D, there are no
contracts, arrangement, understandings or reldtipssvith respect to securities of the Issuer.




SIGNATURES

After reasonable inquiry and to the best of itswlealge and belief, the undersigned each certifias t
the information with respect to it set forth indlstatement is true, complete and correct.

Dated: August 26, 200!

ELLIOTT ASSOCIATES, L.P
By: Elliott Capital Advisors, L.P., as GeakPartnel
By: Braxton Associates, Inc., as Generatriea

By: /s/ Elliot Greenber:
Elliot Greenberg,
Vice Presiden

ELLIOTT INTERNATIONAL, L.P.
By: Elliott Intrnational Capital Advisors Inc.,
as Attorne-in-Fact

By: /s/ Elliot Greenber:
Elliot Greenberg,
Vice Presiden

ELLIOTT INTERNATIONAL CAPITAL ADVISORS INC.

By: /s/ Elliot Greenber:
Elliot Greenberg,
Vice Presiden




