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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 25, 2010

Intelligent Communication Enterprise Corporation
(Exact name of registrant as specified in its charter)
Pennsylvania
(State or other jurisdiction of
incorporation or organization)

000-10822
(Commission File Number)

13 Spottiswoode Park Road
Singapore
(Address of principal executive offices)

25-1229323
(IRS Employer
Identification No.)
088640
(Zip code)

Registrant’s telephone number, including area code:

011-65 6324-0225

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))
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ITEM 5.02—DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF
CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS
Departure of Kenneth Telford and appointment of Sarocha Hatthasakul
On May 25, 2010, the Board of Directors (“Board”) of Intelligent Communication Enterprise Corporation (“the Company”) approved
the resignation of Kenneth Telford and appointed Sarocha Hatthasakul as Chief Financial Officer (“CFO”) of the Company, Mr. Telford will
be Independent Consultant to the Company.
Miss Hatthasakul joined the Company’s senior management team as Head of Corporate Finance in April 2010. Miss Hatthasakul
has wide ranging banking experience from investment banking to counter party risk management. As the Chief Financial Officer, she will be
responsible for all financial matters, report to and work closely with the executive director. In addition, she will collaborate with the Board to
develop and implement strategies across the Company. She will also oversee all compliance and regulatory issues for SEC as the Company
Secretary.
There are no family relationships between Miss Hatthasakul and any director or executive officer of the Company.
On May 25, 2010, the Board approved the compensation for services a base salary at a monthly rate of S$7,000.00 (based upon full
time employment), subject to review by the Board no less frequently than annually for increases.
Non-Executive Compensations
The Board appointed Mr. Nelson Wu and Mr. Michael Hosking, as Non-Executive Directors on April 24, 2010 and May 12, 2010,
respectively. On May 26, 2010, the Board has agreed to award $75,000 to each Non-Executive Directors as compensation for fiscal year
2010. The compensation will be paid by way of 153,061 common shares of the Company each valued at 0.49 dollars/common share.
ITEM 8.01—OTHER EVENTS
Disposal of Assets
The Company has received a confidential offer for the sale of Radius ED Ltd which the company is currently considering with a view
to disposing a loss making unit of the company. The Company is currently internally rationalizing and integrating its operations in preparation
for possible disposal of this and other loss making units.
Appointment of CityVac IR Services
On May 27, 2010, the Board has agreed to retain CityVac IR Services (“CityVac”) to provide public relation services, promotion
materials, marketing and investor relation services for the Company from June 1, 2010 to September 1, 2010. CityVac has agreed to provide
the services for the total cost of $102,900. CityVac has further agreed and accepted the full payment to be made with 210,000 fully paid and
non-assessable common shares of the Company. The shares issued to CityVac will be restricted for 6 months.
2
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ITEM 9.01—FINANCIAL STATEMENTS AND EXHIBITS
The following is filed as an exhibit to this report:
Exhibit
Number*

Title of Document

10
10.25

Material Contracts
Employment Agreement between Intelligent Communication Enterprise Corporation and
Sarocha Hatthasakul dated May 25, 2010
_______________
*

Location

Attached

All exhibits are numbered with the number preceding the decimal indicating the applicable SEC reference number in Item 601 and the number following the decimal
indicating the sequence of the particular document. Omitted numbers in the sequence refer to documents previously filed as an exhibit.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.
INTELLIGENT COMMUNICATION
ENTERPRISE CORPORATION
Registrant
Date: June 1, 2010

By:

/s/ Luther Jao
Luther Jao
Chief Executive Officer

By:

/s/ Bala Balamurali
Bala Balamurali
Director
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EMPLOYMENT AGREEMENT
EMPLOYMENT AGREEMENT (this "Agreement"), dated effective as of May 25, 2010, by and between INTELLIGENT
COMMUNICATION ENTERPRISE CORPORATION, a corporation organized and existing under the laws of the State of Pennsylvania (the
"Company"), and SAROCHA HATTHASAKUL, an individual residing at [private address] (the "Executive").
W I T N E S S E T H:
WHEREAS, the Company wishes to employ the Executive upon the terms and subject to the conditions set forth herein, and the
Executive desires to enter into this Agreement and accept such employment, upon such terms and conditions.
NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein, the parties hereto, each intending to
be legally bound hereby, agree as follows:
1.
Employment. Subject to the terms and conditions set forth herein, the Company shall employ the Executive as Chief
Financial Officer of the Company and the Executive accepts such employment for the Employment Term (as defined in Section 3). During
the Employment Term, the Executive shall perform the duties consistent with such office and such other duties as may from time to time be
assigned to him by the Board of Directors of the Company (the "Board").
2.
Performance. During the Employment Term, the Executive shall perform and discharge the duties that may be assigned to
him by the Board from time to time in accordance with this Agreement, and the Executive shall devote his best talents, efforts and abilities to
the performance of his duties hereunder.
3.
Employment Term. Unless earlier terminated pursuant to Section 6, the employment term shall begin on May 25, 2010
(the "Effective Date"), and shall continue for a period of one (1) year from such date (the "Initial Term"); provided that such term shall be
automatically extended for additional periods of one (1) year commencing on May 25, 2011 and each March 16th thereafter (such period
the "Additional Term") unless either party shall have given notice to the other party that such party does not desire to extend the term of
this Agreement. Any such notice must comply with Section 10 and be given at least sixty (60) days prior to the end of the Initial Term or
the Additional Terms, as applicable (the Initial Term and the Additional Term or Terms, if applicable, shall be known collectively as the
"Employment Term"). Notwithstanding anything in this Agreement to the contrary, the Employment Term shall end on the Termination Date
as defined in Section 6(g).
4.

Compensation.

(a)
Base Salary. As compensation for services hereunder and in consideration of the Executive’s other agreements
hereunder, during the Employment Term, the Company shall pay the Executive a base salary, payable in accordance with the customary payroll
practices of Company procedures, at a monthly rate of S$7,000.00 (based upon full time employment), subject to review by the Board no less
frequently than annually for increases (such base salary, as increased from time to time being hereinafter referred to as "Base Salary").
(b)

All taxes associated to with this employment shall be the responsibility of the Executive.
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5.

Benefits. During the Employment Term, the Company shall provide the Executive with the following benefits:

(a)
Vacation. The Executive shall be entitled fourteen days of paid vacation during each full calendar year of the
Employment Term (and a pro rata portion thereof for any portion of the Employment Term that is less than a full calendar year); provided that
no single vacation may exceed two consecutive weeks in duration, unless approved by the Company. Unused vacation may not be carried over
to successive years.
(b)
Expenses. The Executive shall be reimbursed by the Company for all reasonable expenses actually incurred or paid
by him in connection with the performance of his duties hereunder in accordance with policies established by the Company from time to time
and upon presentation of expense statements and/or such other supporting information as the Company may reasonably require.
(c)
Dues and Professional Development. The Executive shall be reimbursed for expenses actually incurred or paid
by him in connection with maintaining her professional designations including payment of dues and attendance at professional development
courses.
6.
Termination. The employment hereunder of the Executive may be terminated prior to the expiration of the Employment Term
in the manner described in this Section 6.
(a)
Termination by the Company for Good Cause. The Company shall have the right to terminate the employment of
the Executive for Good Cause (as such term is defined in Section 6(h)(ii)) by written notice to the Executive specifying the particulars of the
circumstances forming the basis for such Good Cause.
(b)

Termination upon Death. The employment of the Executive hereunder shall terminate immediately upon her death.

(c)
The Company's Options upon Disability. If the Executive becomes physically or mentally disabled during the Term
so that she is unable to perform the services required of her pursuant to this Agreement for a period of three (3) successive months, or an
aggregate of three (3) months in any twelve-month period (the "Disability Period"), the Company shall have the option, in its discretion,
by giving written notice thereof, either to (A) terminate the Executive's employment hereunder pursuant to Section 6(a); or (B) continue the
employment of the Executive hereunder upon all the terms and conditions set forth herein. During the Disability Period, the Executive shall
continue to receive the compensation and other benefits provided herein net of any payments received under any disability policy or program
of which the Executive is a beneficiary or recipient.
(d)
Voluntary Resignation by the Executive. The Executive shall have the right to voluntarily resign his employment
hereunder for other than Good Reason (as such term is defined in Section 6(h)(iii)) by written notice to the Company.
(e)
Termination by the Company without Good Cause. The Company shall have the right to terminate the Executive's
employment hereunder without Good Cause by written notice to the Executive, but the obligations placed upon the Company in Section 7 will
apply.
(f)
Resignation by the Executive for Good Reason. The Executive shall have the right to terminate his employment for
Good Reason by written notice to the Company specifying the particulars of the circumstances forming the basis for such Good Reason.
2
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(g)
Termination Date. The "Termination Date" is the date as of which the Executive's employment with the Company
terminates in accordance with this Agreement. Any notice of termination given pursuant to the provisions of this Agreement shall specify the
Termination Date.
(h)

Certain Definitions. For purposes of this Agreement, the following terms shall have the following meanings:

(i)
"person" means any individual, corporation, partnership, association, joint-stock company, trust,
unincorporated organization, joint venture, court or government (or political subdivision or agency thereof).
(ii)
"Good Cause" shall mean the occurrence of any of the following: (A) any act or omission which constitutes
a material breach of this Agreement or the willful failure or the willful refusal of the Executive to substantially perform his duties, provided,
however, that the Board has delivered to the Executive a written demand to cure the breach or for substantial performance, which demand
specifically identifies the manner in which the Executive has breached the Agreement or failed to substantially perform his duties, and the
Executive has been given ten (10) days after such notice (or such longer period as may reasonably be necessary) in which to cure the failure
or to substantially perform his duties, (B) the Executive's conviction of a crime which constitutes a felony under applicable law, or a plea of
guilty or nolo contendere with respect thereto; (C) the commission by the Executive of any dishonest or wrongful act or the gross negligence of
the Executive involving fraud, misrepresentation or moral turpitude causing material damage or potential damage to the Company or any client
of the Company, or any act or omission by the Executive that is materially injurious to the business or reputation of the Company; (D) any
violation of the provisions of Section 8 hereof that causes material harm to the Company; or (E) the reasonable determination by a licensed
medical professional mutually agreed upon by the Company and the Executive that the Executive is dependent upon a controlled substance
which either has: (1) not been prescribed by a licensed medical professional; or (2) been prescribed by a licensed medical professional but the
dosages taken by the Executive exceed that prescribed by such licensed medical professional.
(iii)

"Good Reason" means the occurrence of any of the following events:

(A)
the assignment to the Executive of any duties inconsistent in any material respect with the
Executive's then position (including status, offices, titles and reporting relationships), authority, duties or responsibilities, or any other action
or actions by the Company which when taken as a whole results in a significant diminution in the Executive's position, authority, duties or
responsibilities, excluding for this purpose any isolated, immaterial and inadvertent action not taken in bad faith and which is remedied by the
Company promptly after receipt of notice thereof given by the Executive;
(B)
a material breach by the Company of one or more provisions of this Agreement, provided that
such Good Reason shall not exist unless the Executive shall first have provided the Company with written notice specifying in reasonable detail
the factors constituting such material breach and such material breach shall not have been cured by the Company within thirty (30) days after
such notice or such longer period as may reasonably be necessary to accomplish the cure;
3
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(C)
a material reduction in the Executive’s Base Salary or a reduction in any other benefit or payment
described in this Agreement provided that those changes (either individually or in the aggregate) will result in a material adverse change with
respect to the benefits to which the Executive was entitled as of the Effective Date;
(D)
a failure by the Company to require any successor entity to the Company specifically to assume
all of the Company’s obligations to the Executive under this Agreement; and
(E)
expressly permitted by this Agreement.

any purported termination by the Company of the Executive's employment otherwise than as

7.
Obligations of Company on Termination. Notwithstanding anything in this Agreement to the contrary, the Company's
obligations on termination of the Executive's employment shall be as described in this Section 7. In the vent that prior to the expiration of the
Employment Term, the Company terminates the Executive's employment, pursuant to Section 6(a), (b), (c) or (e), or the Executive resigns,
pursuant to Section 6 (d) or 6(f), within thirty (30) days following the Termination Date, the Company shall pay the Executive a single lump
sum cash payment (the "Severance Payment") equal to the sum of the following:
(a)

the equivalent of three (3) month’s Base Salary; and

(b)

any Base Salary, cash bonuses, vacation and un-reimbursed expenses accrued but unpaid as of the Termination

Date.
8.

Covenants of the Executive

(a)
During the Employment Term and for a period of one (1) year thereafter the Executive shall not, directly or
indirectly, employ, solicit for employment or otherwise contract for the services of any employee of the Company or any of its affiliates at the
time of this Agreement or who shall subsequently become an employee of the Company or any such affiliate; and
(b)
During the Employment Term and for a period of one (1) year thereafter the Executive will not solicit, in
competition with the Company or its affiliates, any person who is, or was at any time within two years prior to the Termination Date, a customer
of the business conducted by the Company or any of its affiliates. For purposes of this Agreement, the reasonable decision of the Board as
to what constitutes a competing business shall be final and binding upon the Executive; provided that the Executive’s ownership of securities
of eight percent (8%) or less of any publicly traded class of securities of a public company shall not be considered to be competition with the
Company or any of its affiliates.
(c)
During the Employment Term and following the termination of this Agreement, the Executive will not: (i) divulge,
transmit or otherwise disclose (except as legally compelled by court order, and then only to the extent required, after prompt notice to the
Company of any such order), directly or indirectly, other than in the regular and proper course of business of the Company, any confidential
knowledge or information with respect to the operations, finances, organization or employees of the Company or with respect to confidential
or secret processes, services, techniques, customers or plans with respect to the Company; and (ii) use, directly or indirectly, any confidential
information for the benefit of anyone other than the Company; provided, however, that the Executive has no obligation, express or implied, to
refrain from using or disclosing to others any such knowledge or information which is or hereafter shall become available to the public other
than through disclosure by the Executive. All new processes, techniques, know-how, inventions, plans, products, patents and devices developed,
made or invented by the Executive, alone or with others, while an employee of the Company which are related to the business of the Company
shall be and become the sole property of the Company, unless released in writing by the Company, and the Executive hereby assigns any and
all rights therein or thereto to the Company.
4
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(d)
All files, records, correspondence, memoranda, notes or other documents (including, without limitation, those in
computer-readable form), real property or intellectual property relating or belonging to the Company or its affiliates, whether prepared by the
Executive or otherwise coming into his possession in the course of the performance of his services under this Agreement, shall be the exclusive
property of Company and shall be delivered to Company and not retained by the Executive (including, without limitations, any copies thereof)
upon termination of this Agreement for any reason whatsoever.
(e)
The Executive acknowledges that a breach of his covenants contained in this Section 8 may cause irreparable
damage to the Company and its affiliates, the exact amount of which will be difficult to ascertain, and that the remedies at law for any such
breach will be inadequate. Accordingly, the Executive agrees that if he breaches any of the covenants contained in this Section 8, in addition
to any other remedy which may be available at law or in equity, the Company shall be entitled to specific performance and injunctive relief.
(f)
The Company and the Executive further acknowledge that the time, scope, geographic area and other provisions of
this Section 8 have been specifically negotiated by sophisticated commercial parties and agree that all such provisions are reasonable under the
circumstances of the activities contemplated by this Agreement. In the event that the agreements in this Section 8 shall be determined by any
court of competent jurisdiction to be unenforceable by reason of their extending for too great a period of time or over too great a geographical
area or by reason of their being too extensive in any other respect, they shall be interpreted to extend only over the maximum period of time for
which they may be enforceable and/or over the maximum geographical area as to which they may be enforceable and/or to the maximum extent
in all other respects as to which they may be enforceable, all as determined by such court in such action.
(g)
The Executive agrees to cooperate with the Company, during the Employment Term and thereafter (including
following the Executive’s termination of employment for any reason), by making himself reasonably available to testify on behalf of the
Company or any of its affiliates in any action, suit, or proceeding, whether civil, criminal, administrative, or investigative, and to assist the
Company, or any affiliate, in any such action, suit, or proceeding, by providing information and meeting and consulting with the Board or
its representatives or counsel, or representatives or counsel to the Company, or any affiliate as reasonably requested; provided, however that
the same does not materially interfere with his then current professional activities and is not contrary to the best interests of the Executive.
The Company agrees to reimburse the Executive, on an after-tax basis, for all expenses actually incurred in connection with his provision of
testimony or assistance.
(h)
The parties agrees that, during the Employment Term and thereafter (including following the Executive’s
termination of employment for any reason) that they will not make statements or representations, or otherwise communicate, directly or
indirectly, in writing, orally, or otherwise, or take any action which may, directly or indirectly, disparage the other party or any of its affiliates
or their respective officers, directors, employees, advisors, businesses or reputations. Notwithstanding the foregoing, nothing in this Agreement
shall preclude the either party from making truthful statements or disclosures that are required by applicable law, regulation or legal process.
5
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9.
Arbitration. The parties agree that any dispute, claim, or controversy based on common law, equity, or any federal, state,
or local statute, ordinance, or regulation (other than workers’ compensation claims) arising out of or relating in any way to the Executive’s
employment, the terms, benefits, and conditions of employment, or concerning this Agreement or its termination and any resulting termination
of employment, including whether such a dispute is arbitrable, shall be settled by arbitration. This agreement to arbitrate includes but is not
limited to all claims for any form of illegal discrimination, improper or unfair treatment or dismissal, and all tort claims. The Executive will still
have a right to file a discrimination charge with a federal or state agency, but the final resolution of any discrimination claim will be submitted
to arbitration instead of a court or jury. The arbitration proceeding will be conducted under the employment dispute resolution arbitration rules
of the American Arbitration Association in effect at the time a demand for arbitration under the rules is made. The decision of the arbitrator(s),
including determination of the amount of any damages suffered, will be exclusive, final, and binding on all parties, their heirs, executors,
administrators, successors and assigns. Each party will bear its own expenses in the arbitration for arbitrators’ fees and attorneys’ fees, for its
witnesses, and for other expenses of presenting its case. Other arbitration costs, including administrative fees and fees for records or transcripts,
will be borne equally by the parties.
10.
Notices. Any notices required or permitted hereunder shall be in writing and shall be deemed to have been given when
personally delivered or when mailed, certified or registered mail, postage prepaid, to the following addresses:
If to the Executive:
Sarocha Hatthasakul
[private address]
If to the Company:
INTELLIGENT COMMUNICATION ENTERPRISE CORPORATION
13 Spottiswoode Park Road
Singapore 088640
11.

General.

(a)
Governing Law. The validity, interpretation, construction and performance of this Agreement shall be governed by
the laws of the State of Pennsylvania applicable to contracts executed and to be performed entirely within the State of Pennsylvania.
(b)
Construction and Severability. If any provision of this Agreement shall be held invalid, illegal or unenforceable
in any jurisdiction, the validity, legality and enforceability of the remaining provisions contained herein shall not in any way be affected or
impaired, and the parties undertake to implement all efforts which are necessary, desirable and sufficient to amend, supplement or substitute
all and any such invalid, illegal or unenforceable provisions with enforceable and valid provisions which would produce as nearly as may be
possible the result previously intended by the parties without renegotiation of any material terms and conditions stipulated herein.
6

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

(c)
Performance; Assignability. The Executive represents and warrants to the Company that the Executive has no
contracts or agreements of any nature that the Executive has entered into with any other person, firm or corporation that contain any restraints
on the Executive’s ability to perform his obligations under this Agreement. The Executive may not assign his interest in or delegate his duties
under this Agreement. This Agreement is for the employment of the Executive, personally, and the services to be rendered by him under this
Agreement must be rendered by him and no other person. This Agreement shall be binding upon and inure to the benefit of the Company and
its successors and assigns. Notwithstanding anything else in this Agreement to the contrary, the Company may assign this Agreement to and
all rights hereunder shall inure to the benefit of any person, firm or corporation resulting from the reorganization of the Company or succeeding
to the business or assets of the Company by purchase, merger or consolidation. The Company will require any successor (whether direct or
indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the business and/or assets of the Company to assume
expressly and agree to perform this Agreement in the same manner and to the same extent that the Company would be required to perform it if
no succession had taken place. The Company’s failure to obtain such an assumption and agreement prior to the effective date of a succession
will be a breach of this Agreement and will entitle the Executive to compensation from the Company in the same amount and on the same terms
as if the Executive were to terminate his employment for Good Reason, except that, for purposes of implementing the foregoing, the date on
which any such succession becomes effective will be deemed the Termination Date.
(d)
Compliance with Rules and Policies. The Executive shall perform all services in accordance with the policies,
procedures and rules established by the Company, including, but not limited to, the By-Laws of the Company. In addition, the Executive
shall comply with all laws, rules and regulations that are generally applicable to the Company, its affiliates and their employees, directors and
officers.
(e)
Withholding. The Company shall withhold from all amounts due hereunder any withholding taxes payable to
federal, state, local or foreign taxing authorities.
(f)
Entire Agreement, Modification. This Agreement constitutes the entire agreement of the parties hereto with respect
to the subject matter hereof, supersedes all prior agreements and undertakings, both written and oral, and may not be modified or amended in
any way except in writing by the parties hereto.
(g)
Duration. Notwithstanding the Employment Term hereunder, this Agreement shall continue for so long as any
obligations remain under this Agreement.
(h)
Survival. The covenants set forth in Section 8 of this Agreement shall survive and shall continue to be binding
upon the Executive notwithstanding the termination of this Agreement for any reason whatsoever. It is expressly agreed that the remedy at law
for the breach or threatened breach of any such covenant is inadequate and that the Company, in addition to any other remedies that may be
available to it, in law or in equity, shall be entitled to injunctive relief to prevent the breach or any threatened breach thereof without bond or
other security or a showing that monetary damages will not provide an adequate remedy.
(i)
Waiver. No waiver by either party hereto of any of the requirements imposed by this Agreement on, or any breach
of any condition or provision of this Agreement to be performed by, the other party shall be deemed a waiver of a similar or dissimilar
requirement, provision or condition of this Agreement at the same or any prior or subsequent time. Any such waiver shall be express and in
writing, and there shall be no waiver by conduct.
7
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(j)
Counterparts. This Agreement may be executed in two or more counterparts, all of which taken together shall
constitute one instrument.
IN WITNESS WHEREOF, the parties hereto, intending to be legally bound, have hereunto executed this Agreement as of the day
and year first written above.
Date: 31/05/2010

INTELLIGENT COMMUNICATION
ENTERPRISE CORPORATION
By /s/ Luther L. Jao
Name: Luther L. Jao
Title: Chief Executive Officer
SAROCHA HATTHASAKUL

Date: 31/05/2010

/s/ Sarocha Hatthasakul
8
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