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1001 Cambridge Drive
Elk Grove Village, Illinois 60007

April 27, 2007

Dear Stockholder:

On behalf of the board of directors, I cordially invite you to attend the 2006 Annual Meeting of Stockholders of ISCO
International, Inc., to be held on Friday, June 8, 2007, beginning at 10:00 a.m., local time, at the Marriott Suites
Chicago O’Hare, 6155 North River Road, Rosemont, IL 60018.

The matters that we expect will be acted upon at the meeting are described in the attached Proxy Statement and
include:

(1) To elect six (6) directors to the Company’s board of directors for a term of one (1) year and until his
successor is duly elected and qualified;

(2) To ratify the appointment by the board of directors of Grant Thornton LLP as the independent auditors
of the Company’s financial statements for the fiscal year ending December 31, 2007; and

(3) To transact such other business as may properly come before the meeting or any adjournment or
postponement thereof.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE “FOR”
ALL OF THE PROPOSALS IN THE PROXY STATEMENT.

It is important that your shares be represented whether or not you are able to be present at the Annual Meeting. Please
sign and date the enclosed proxy card and promptly return it to us in the enclosed postage paid envelope.

Your vote is very important, regardless of the amount of stock that you own.

We believe your support for the proposals described in the Proxy Statement is essential for us to continue with our
business strategy. Please return your proxy card as soon as possible.

Sincerely,

By:  /s/ John Thode

John Thode
Chief Executive Officer
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 8, 2007

To the Stockholders of
ISCO International, Inc.

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of ISCO International, Inc. (the “Company”),
a Delaware corporation, will be held on Friday, June 8, 2007 beginning at 10:00 a.m., local time, at the Marriott Suites
Chicago O’Hare, 6155 North River Road, Rosemont, IL 60018 for the following purposes:

(1) To elect six (6) directors to the Company’s board of directors for a term of one (1) year and until his
successor is duly elected and qualified;

(2) To ratify the appointment by the board of directors of Grant Thornton LLP as the independent auditors
of the Company’s financial statements for the fiscal year ending December 31, 2007; and

(3) To transact such other business as may properly come before the meeting or any adjournment or
postponement thereof.

The board of directors has fixed the close of business on April 16, 2007 as the record date for determining
stockholders entitled to notice of, and to vote at, the Annual Meeting. Only stockholders of record of the Company as
of the close of business on April 16, 2007 will be entitled to vote at the Annual Meeting. The Company will maintain
a complete list of its stockholders entitled to vote at the Annual Meeting at its headquarters located at 1001 Cambridge
Drive, Elk Grove Village, IL for ten days prior to the date of the Annual Meeting. If the Company has to adjourn the
Annual Meeting, then it will take action on the items described above on the date to which the Annual Meeting is
adjourned.

By:  /s/ Order of the Board,

Frank Cesario
Corporate Secretary

Elk Grove Village, IL
April 27, 2007

-2-
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1001 CAMBRIDGE DRIVE
ELK GROVE VILLAGE, ILLINOIS 60007

PROXY STATEMENT

The accompanying proxy is solicited on behalf of the board of directors (the “Board”) of ISCO International, Inc., a
Delaware corporation (the “Company”), for use at the Annual Meeting of Stockholders (the “Annual Meeting”) to be held
at 10:00 a.m., local time, on June 8, 2007 at the Marriott Suites Chicago O’Hare, 6155 North River Road, Rosemont,
IL 60018, and any adjournment or postponement thereof. This Proxy Statement and accompanying proxy are first
being mailed to stockholders on or about April 28, 2007.

Record Date and Outstanding Shares The Board has fixed the close of business on April 16, 2007 as the record date
(the “Record Date”) for the determination of stockholders entitled to notice of, and to vote at, the Annual Meeting or any
adjournment or postponement thereof. As of the Record Date, the Company had outstanding 190,600,000 shares of
common stock, par value $0.001 per share, including attached preferred stock purchase rights (the “common stock”).

Each of the outstanding shares of common stock is entitled to one vote on all matters to come before the Annual
Meeting. As of the Record Date, none of the Company’s preferred stock, par value $0.001 per share, was outstanding.

Voting of Proxies Mr. John Thode and Mr. Frank Cesario, the persons named as proxies on the proxy card
accompanying this Proxy Statement, were selected by the Board of the Company to serve in such capacity. Mr. Thode
and Mr. Cesario are officers of the Company and Mr. Thode is also a member of the board of directors. Each
executed and returned proxy will be voted in accordance with the directions indicated thereon, or if no
direction is indicated, such proxy will be voted in accordance with the recommendations of the Board contained
in this Proxy Statement.

Each stockholder giving a proxy has the power to revoke it at any time before the shares it represents are voted.
Revocation of a proxy is effective upon receipt by the Secretary of the Company of either (i) an instrument revoking
the proxy or (ii) a duly executed proxy bearing a later date. Additionally, a stockholder may change or revoke a
previously executed proxy by voting in person at the Annual Meeting.

Required Vote The affirmative vote of a plurality of the shares of common stock voted in person or by proxy is
required to elect a nominee for director. The affirmative vote of a majority of the shares of common stock present, in
person or represented by proxy at the Annual Meeting and entitled to vote on the matters is required to approve the
ratification of the appointment of Grant Thornton LLP as the Company’s independent auditors.

Quorum; Abstentions and Broker Non-Votes A majority of the shares of common stock issued and outstanding as of
the Record Date is required to transact business at the Annual Meeting. Votes cast by proxy or in person at the Annual
Meeting will be tabulated by the inspector of election appointed for the Annual Meeting.

Abstentions and broker non-votes will be included in determining the presence of a quorum. Abstentions and broker
non-votes will have no effect on the election of directors. In the case of the appointment of the independent auditors,
abstentions will have the effect of votes against the proposal, but broker non-votes will have no effect on the outcome.

Stockholder List A list of stockholders entitled to vote at the Annual Meeting, arranged in alphabetical order, showing
the address and number of shares registered in the name of each stockholder, will be open to the examination of any
stockholder for any purpose germane to the Annual Meeting during ordinary business hours commencing May 25,
2007 and continuing through the date of the Annual Meeting at the principal offices of the Company, 1001 Cambridge
Drive, Elk Grove Village, Illinois 60007.
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Who Can Help Answer Your Questions?

If you have questions about the Annual Meeting or would like additional copies of this Proxy Statement, you should
contact our Corporate Secretary, Frank Cesario, 1001 Cambridge Drive, Elk Grove Village, Illinois 60007, telephone
(847) 391-9400.

Annual Report

The Company’s Annual Report to Stockholders for the year ended December 31, 2006, as filed on Form 10K,
accompanies this Proxy Statement.

A Warning About Forward-Looking Statements

The Company makes forward-looking statements in this document. These forward-looking statements are subject to
risks and uncertainties, including those that are enumerated under the heading “Risk Factors” in the Company’s Annual
Report to Stockholders on Form 10-K for the year ended December 31, 2006 and in the Company’s other filings with
the Securities and Exchange Commission. Such risks and uncertainties could cause actual results to differ materially
from those projected. Therefore, there can be no assurance that such statements will prove to be correct. In some
cases, you can identify forward-looking statements by terminology such as “may,” “will,” “should,” “plans,” “believes,”
“anticipates,” “expects,” “looks,” and “intends,” or the negative of such terms and similar terminology. You are cautioned not
to place undue reliance on these forward-looking statements, which speak only as of the date hereof. The Company
undertakes no obligation to release publicly the results of any revisions to these forward-looking statements that may
be made to reflect events or circumstances after the date hereof or to reflect the occurrence of anticipated events.

-4-

Edgar Filing: ISCO INTERNATIONAL INC - Form DEF 14A

7



PROPOSAL 1

ELECTION OF DIRECTORS

The Board currently consists of seven directors (see Powers comment, below). At the Annual Meeting, six directors
are to be elected for a term of one year expiring at the 2008 Annual Meeting of Stockholders. See “Nominees for
Election” below.

ISCO International acknowledges and appreciates the contributions of Tom Powers for his service as a director from
1996-2007. Mr. Powers reached the retirement age of 70 and, in accordance with the Company’s Governance
Guidelines, will not stand for re-election. Consistent with this event, the Board has reduced its number from seven
members to six members. Therefore, only six positions are available for election.

If at the time of the Annual Meeting a nominee is unable or declines to serve, a proxy named on the proxy card
accompanying this Proxy Statement will vote for such substitute nominee as the Board recommends, or vote to allow
the vacancy created thereby to remain open until filled by the board of directors, as the Board recommends. The Board
has no reason to believe that any nominee will be unable or will decline to serve as a director if elected.

Dr. Martin Singer joined the Board during October 2006 and resigned from the Board during April 2007 and is
therefore not discussed in this Proxy Statement except as it pertains to historical compensation of Board members.

Vote Required The affirmative vote of a plurality of the shares of common stock in person or by proxy is required to
elect a nominee for director.

Nominees for Election

The name of the nominees for the office of director, together with certain information concerning such nominees, is
set forth below:

Name Age Position with the Company Served as Director Since
John Thode 49 Director, Chief Executive Officer 2005
Amr Abdelmonem 41 Director, Chief Technology Officer 2002
James Fuentes 51 Chairman of the Board of Directors 2003
George Calhoun 54 Director 1999
Michael Fenger 40 Director 2004
Ralph Pini 54 Director 2004

Mr. Thode received his BSEE from the University of Illinois, his MSEE from Illinois Institute of Technology, and his
Master of Management/Master of Business Administration from J.L. Kellogg School of Management at Northwestern
University. He joined Motorola in 1979, and for the next 25 years held numerous titles throughout its wireless
industry businesses, including the Wireless Network Systems Group and the CDMA Systems Group. He has broad
experience in wireless network infrastructure and handsets. He has led large product development and engineering
teams. He has also negotiated substantial supplier and customer contracts and structured numerous strategic
relationships. Most recently he served as Vice President & General Manager, 3G Consumer Products, Personal
Communications Sector, where he created Motorola’s UMTS product lines. Before that, he was Senior Director &
General Manager, Wireless Access Systems Division.

-5-
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Dr. Abdelmonem joined the Company in January 1995 and was promoted to Director of Engineering in August 1998,
to Vice President of Development Engineering in March 1999, to Chief Technology Officer in December 1999 and
additionally served as Chief Executive Officer from June 2002 through January 2005. Dr. Abdelmonem joined the
Board in July 2002. Before joining the Company, Dr. Abdelmonem was an engineer with Exxon Corporation in
Egypt. Subsequently, he was affiliated with the University of Maryland in a number of research and teaching positions
where much of his research focused on semi-conductor laser and advanced filter design. Dr. Abdelmonem earned his
B.S. and M.S. degrees in Electrical Engineering from Ain-Shams University in Cairo, Egypt, and his Ph.D. from the
University of Maryland. Much of his research focused on semi-conductor laser design, superconducting technology
and advanced filter design. Dr. Abdelmonem is a Senior Member of the IEEE and has published numerous documents
for industry conferences and trade journals. He holds five patents and has ten patent applications pending.
Dr. Abdelmonem holds an M.B.A. from the University of Chicago.

Mr. Fuentes was elected to the Board in November 2003 and has served as Chairman of the Board since January 2006.
He is Founder, President and CEO of Clarity Communication Systems, Inc., an Aurora, IL wireless software and
systems development company formed in 1998. Previously, Mr. Fuentes served at Lucent Technologies (formerly
AT&T Bell Labs) for ten years in various positions, most recently as a senior manager in software development. Prior
to joining Bell Labs, Mr. Fuentes served four years at Northrop Defense Systems and six years in Advanced
Development Projects at Lockheed Aircraft Company. Mr. Fuentes’ engineering experiences involve design and
development of electronic counter-measures and stability of flight controls systems. He has six patents in the wireless
telecommunications field and also received the Hispanic Engineer National Achievement Award for Technical
Achievement in Industry in 1995. Currently Mr. Fuentes sits on the WESTEC Advisory Board. He received a B.S.
degree majoring in Aeronautical Engineering with a second major in Computer Science from Embry-Riddle
Aeronautical University. Mr. Fuentes serves as Chairman of the Board and is a member of the Board’s Corporate
Governance and Compensation Committees.

Dr. Calhoun has served as a director since November 1999 and served as the Chief Executive Officer of the Company
from November 1999 to June 2002 and as Chairman of the Board from November 2000 to September 2002.
Dr. Calhoun joined the Stevens Institute of Technology in July 2003 as Executive-in-Residence, where he teaches in
the Undergraduate Program for Business & Technology, at the Howe School of Technology Management.
Dr. Calhoun has spent 25 years in the high-tech segment of the wireless communications industry. He previously
worked for InterDigital Communications Corporation (NASDAQ: IDCC), where he was involved for twelve years in
the pioneering development of digital cellular technology. Subsequently, he was Vice-Chairman of Geotek
Communications, and was Chairman of an engineering joint venture based in Israel, to develop a spread spectrum
frequency-hopping radio system for fleet radio communications. He also served as Chairman of both the Board and
Audit Committee for Airnet Communications, a smart antenna and software-defined radio technology company. He is
also a member of the Board of Clearstory Systems (NASDAQ: CSYS.OB), a company in the business of electronic
content management and digital archiving software. In 2005, he joined the Board of PlayLogic Entertainment, Inc.
(NASDAQ: PLGC.OB), a company in the business of developing and publishing videogames. Dr. Calhoun holds one
patent (on wireless system architectures), and has published several books on wireless communications, including the
best-selling Digital Cellular Radio (Artech, 1988). His most recent book is Third Generation Wireless Systems:
Post-Shannon Signal Architectures (Artech, 2003). He has also been a Visiting Professor at the Leiden University
School of Management in the Netherlands. Dr. Calhoun has a BA degree from the University of Pennsylvania, and a
Ph.D. from the Wharton School. Dr. Calhoun is the Chairman of the Board’s Audit Committee.

Mr. Fenger was elected to the Board in 2004 and is Corporate Vice President of Customer Advocacy and Chief
Quality Officer of Motorola, Inc. In this capacity he has helped Motorola in its effort to focus on the most promising
initiatives and improve the return of those projects. Previously, he served twelve years at General Electric with GE
Capital and the Lighting Business Group, where he most recently served as general manager of global supply chain
operations for GE Lighting. He holds one patent and a degree in economics from Miami University in Ohio.
Mr. Fenger serves on the Board’s Audit and Corporate Governance Committees.
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Mr. Pini was elected to the Board in 2004 and is currently Associate Dean at the University of Illinois, Chicago, and
the former Senior Vice President and Chief Technology Officer, Personal Communications Sector, Motorola, Inc. He
has spent twenty-eight years in the global wireless industry. During this period he has been with Motorola’s Personal
Communications Group, where he managed the global R&D organization and, prior to retirement, was the CTO for
the group responsible for innovation, technology platforms, and advanced technologies. He has broad experiences
across GSM, CDMA, and UMTS platforms. He received his MBA from Lake Forest Graduate School of
Management, and both his MS in Electrical Engineering and his BS in Electrical and Computer Science from the
University of Illinois, Chicago. Mr. Pini serves as Chairman of the Board’s Corporate Governance Committee and is
also a member of the Compensation Committee.
-6-
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Director Compensation The following Director Compensation table sets forth information concerning compensation
for services rendered by directors of the Company for fiscal year 2006.

Name

Fees Earned or
Paid in Cash

($)

Stock 
Awards

($)
Option Awards

($)

Non-Equity
Incentive Plan
Compensation

($)

Change
in Pension
Value and

Nonqualified
Deferred

Compensation
Earnings

($)

All Other
Compensation

($)
Total

($)
James
Fuentes

$ 33,600 18,900 None None None None 52,500

Dr. George
Calhoun

$ 26,400 13,500 None None None None 39,900

Michael
Fenger

$ 28,800 14,400 None None None None 43,200

Ralph Pini $ 30,000 16,200 None None None
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