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INFORMATION STATEMENT PURSUANT TO

SECTION 14(f) OF THE
SECURITIES EXCHANGE ACT OF 1934

AND RULE 14f-1 THEREUNDER
 

THIS INFORMATION STATEMENT IS BEING PROVIDED SOLELY FOR INFORMATIONAL PURPOSES
AND NOT IN CONNECTION WITH ANY VOTE OF THE SHAREHOLDERS OF MULTIPLAYER ONLINE

DRAGON, INC.
 

NO PROXIES ARE BEING SOLICITED AND YOU ARE NOT REQUESTED TO SEND THE COMPANY A
PROXY.

 
Introduction
 

This Information Statement is being mailed to holders of record of shares of common stock of Multiplayer Online Dragon, Inc., a Nevada corporation (“Company,”
“we,” “us,” or “our”), as of May 19, 2014, pursuant to the requirements of Section 14(f) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and Rule
14f-1 promulgated thereunder, in connection with the acquisition of shares of common stock of the Company (the “Transaction”) by Dragon Acquisitions LLC, a Wyoming
limited liability company (“Dragon”) from certain shareholders of the Company (the “Sellers”) pursuant to stock purchase agreements (the “Purchase Agreements”). Pursuant to
the terms of the Transaction, Dragon acquired 95,000,000 shares of common stock of the Company from the Sellers for an aggregate purchase price of $310,000. Upon the
closing of the Transaction (the “Closing”), Dragon became the majority shareholder of the Company. The description of the Transaction contained herein does not purport to be
a complete description of the Transaction.

 
Following the Closing, Dragon owns approximately 97.94% of the Company’s issued and outstanding common stock. In connection with the Transaction, there will be

a change in the majority of the Company’s Board of Directors which will take effect ten (10) days after the Closing.
 
Specifically, Frank Underhill, Sr. has resigned as our President, Secretary and Treasurer at Closing, and will resign as our sole director, which resignation will be

effective ten (10) days after Closing. At Closing, Mr. William Delgado will be appointed as an additional director (the “Incoming Director”). Effective upon the resignation of
Mr. Underhill, it is anticipated that Mr. Delgado will be our sole director. In addition, Mr. Delgado has been appointed as our new President, Secretary and Treasurer (the
“Incoming Officer”) as of the date hereof.

 
This Information Statement is being mailed on or about May 19, 2014 to all holders of record on such date. A shareholder vote is not required and will not be taken

with respect to the appointment of the Incoming Director and Incoming Officer. Section 14(f) of the Exchange Act and Rule 14f-1 promulgated thereunder require the mailing
to our shareholders of record of the information set forth in this Information Statement at least ten (10) days prior to the date a change in a majority of our directors occurs
(otherwise than at a meeting of our stockholders). Accordingly, the resulting change in a majority of our directors will not occur until at least ten (10) days following the
mailing of this Information Statement. You are not required to take any action with respect to the appointment of the Incoming Director and Incoming Officer.

 
Voting Securities
 

There are currently issued and outstanding 97,000,000 shares of our common stock, par value $0.0001 per share (“Common Stock”). Each common shareholder is
entitled to one vote per share of Common Stock held on all matters to be voted on. The Company has no other securities outstanding.

 
Change in Control
 

There has been no change in control of the Company since the beginning of our last fiscal year. Upon the Closing of the Transaction, Dragon acquired 97.94% of the
issued and outstanding common stock of the Company.

 

 



 

 
Directors and Executive Officers
 

The following table sets forth certain information for the Incoming Director and Incoming Officer:
 

Name Age Position
William Delgado 54 Director, President, Secretary and Treasurer

 
The Board of Directors is comprised of only one class. All of the directors serve for a term of one year and until their successors are elected at the Company’s annual

shareholders’ meeting and are qualified, subject to removal by the Company’s shareholders. Each executive officer serves, at the pleasure of the Board of Directors, for a term
of one year and until his successor is elected at a meeting of the Board of Directors and is qualified.

 
Our Board of Directors believes that it encompasses a range of talent, skill, and experience sufficient to provide sound and prudent guidance with respect to our

operations and interests. The information below with respect to our Incoming Director and Incoming Officer includes his experience, qualifications, attributes, and skills that
led our Board of Directions to the conclusion that he should serve as a director and/or executive officer.

 
Biographies
 

William J. Delgado has, since August 2004, served as a Director, and as President, Chief Executive Officer and Chief Financial Officer of Global Digital Solutions,
Inc., a security and social consulting company. Effective August 12, 2013, Mr. Delgado assumed the position of Executive Vice President of Global Digital Solutions, Inc.,
and was responsible for business development. Mr. Delgado has over 33 years of management experience including strategic planning, feasibility studies, economic analysis,
design engineering, network planning, construction and maintenance. He began his career with Pacific Telephone in the Outside Plant Construction. He moved to the network
engineering group and concluded his career at Pacific Bell as the Chief Budget Analyst for the Northern California region. Mr. Delgado founded All Star Telecom in late 1991,
specializing in OSP construction and engineering and systems cabling. All Star Telecom was sold to International FiberCom in April of 1999. After leaving International
FiberCom in 2002, Mr. Delgado became President/CEO of Pacific Comtel in San Diego, California. After Global Digital Solutions, Inc. acquired Pacific Comtel in 2004, Mr.
Delgado became and a Director, President, CEO and CFO of Global Digital Solutions, Inc. Mr. Delgado’s many years of business experience uniquely qualifies him for his
positions with the Company.

 
Terms of Office
 
The Company’s directors will be appointed for a one-year term to hold office until the next annual general meeting of the Company’s shareholders or until removed

from office in accordance with the Company’s Bylaws (“Bylaws”) and the provisions of the Nevada Revised Statutes. The Company’s directors hold office after the expiration
of his or her term until his or her successor is elected and qualified, or until he or she resigns or are removed in accordance with the Company’s Bylaws and the provisions of the
Nevada Revised Statutes.

 
The Company’s Incoming Officer has been appointed by the Company’s Board of Directors and will hold office until removed by the Board of Directors in

accordance with the Company’s Bylaws and the provisions of the Nevada Revised Statutes.
 

Certain Relationships and Transactions
 

There are no family relationships between any of our current director or executive officer and the Incoming Director and Incoming Officer. To our knowledge, and
except as set forth below, the Incoming Director and Incoming Officer is not currently a director of the Company, does not hold any position with the Company, and has not
been involved in any material proceeding adverse to the Company or its subsidiary or have a material interest adverse to the Company or its subsidiary, or any transactions with
the Company or any of its directors, executive officers, affiliates, or associates that are required to be disclosed pursuant to the rules and regulations of the SEC.

 
In accordance with the Transaction, Dragon acquired 97.94% of the issued and outstanding common stock of the Company. Mr. William Delgado is the sole owner of

Dragon.
 

 



 

 
Other than the Transaction noted above, there are no transactions, since the beginning of the Company’s last fiscal year, or any currently proposed transaction, in

which the Company was or is to be a participant and the amount involved exceeds the lesser of $120,000 or one percent of the average of the Company’s total assets at year-end
for the last three completed fiscal years, and in which any of the current directors or officers or the incoming directors and officers had or will have a direct or indirect material
interest. There is no material plan, contract or arrangement (whether or not written) to which any of the current directors or officers or the incoming directors and officers is a
party or in which they participate that is entered into or material amendment in connection with our appointment of any of the current directors or officers or the incoming
directors and officers, or any grant or award to any of the current directors or officers or the incoming directors or officers or modification thereto, under any such plan, contract
or arrangement in connection with our appointment of any of the current directors or officers or the incoming director and officer.

 
Review, Approval or Ratification of Transactions with Related Persons
 

Although we have adopted a Code of Ethics and we also rely on our Board to review related party transactions on an ongoing basis to prevent conflicts of interest. Our
Board reviews a transaction in light of the affiliations of the director, officer or employee and the affiliations of such person’s immediate family. Transactions are presented to
our Board for approval before they are entered into or, if this is not possible, for ratification after the transaction has occurred. If our Board finds that a conflict of interest exists,
then it will determine the appropriate remedial action, if any. Our Board approves or ratifies a transaction if it determines that the transaction is consistent with the best interests
of the Company.
 
Director Independence
 

During the fiscal year ended March 31, 2014, we did not have any independent directors on our Board of Directors. Our Incoming Director is not expected to be
independent. We evaluate independence by the standards for director independence established by applicable laws, rules, and listing standards, including, without limitation, the
standards for independent directors established by the New York Stock Exchange, Inc., the NASDAQ National Market, and the SEC.

 
Subject to some exceptions, these standards generally provide that a director will not be independent if (a) the director is, or in the past three years has been, an

employee of ours; (b) a member of the director’s immediate family is, or in the past three years has been, an executive officer of ours; (c) the director or a member of the
director’s immediate family has received more than $120,000 per year in direct compensation from us other than for service as a director (or for a family member, as a non-
executive employee); (d) the director or a member of the director’s immediate family is, or in the past three years has been, employed in a professional capacity by our
independent public accountants, or has worked for such firm in any capacity on our audit; (e) the director or a member of the director’s immediate family is, or in the past three
years has been, employed as an executive officer of a company where one of our executive officers serves on the compensation committee; or (f) the director or a member of
the director’s immediate family is an executive officer of a company that makes payments to, or receives payments from, us in an amount which, in any twelve-month period
during the past three years, exceeds the greater of $1,000,000 or two percent of that other company’s consolidated gross revenues.
 
Involvement in Certain Legal Proceedings
 

Our current director and executive officer and our incoming director and officer have not been involved in any of the following events during the past ten years:     
 

1. A petition under the Federal bankruptcy laws or any state insolvency law was filed by or against, or a receiver, fiscal agent or similar officer was appointed by a
court for the business or property of such person, or any partnership in which he was a general partner at or within two years before the time of such filing, or
any corporation or business association of which he was an executive officer at or within two years before the time of such filing;
 

2. Such person was convicted in a criminal proceeding or is a named subject of a pending criminal proceeding (excluding traffic violations and other minor
offenses);

 

 



 

  
3. Such person was the subject of any order, judgment, or decree, not subsequently reversed, suspended or vacated, of any court of competent jurisdiction,

permanently or temporarily enjoining him from, or otherwise limiting, the following activities:
 
i. Acting as a futures commission merchant, introducing broker, commodity trading advisor, commodity pool operator, floor broker, leverage transaction

merchant, any other person regulated by the Commodity Futures Trading Commission, or an associated person of any of the foregoing, or as an
investment adviser, underwriter, broker or dealer in securities, or as an affiliated person, director or employee of any investment company, bank,
savings and loan association or insurance company, or engaging in or continuing any conduct or practice in connection with such activity;
 

ii. Engaging in any type of business practice; or
 

iii. Engaging in any activity in connection with the purchase or sale of any security or commodity or in connection with any violation of Federal or State
securities laws or Federal commodities laws;
 

4. Such person was the subject of any order, judgment or decree, not subsequently reversed, suspended or vacated, of any Federal or State authority barring,
suspending or otherwise limiting for more than 60 days the right of such person to engage in any activity described in paragraph (f)(3)(i) of this section, or to be
associated with persons engaged in any such activity;
 

5. Such person was found by a court of competent jurisdiction in a civil action or by the Commission to have violated any Federal or State securities law, and the
judgment in such civil action or finding by the Commission has not been subsequently reversed, suspended, or vacated;

 
6. Such person was found by a court of competent jurisdiction in a civil action or by the Commodity Futures Trading Commission to have violated any Federal

commodities law, and the judgment in such civil action or finding by the Commodity Futures Trading Commission has not been subsequently reversed,
suspended or vacated;
 

7. Such person was the subject of, or a party to, any Federal or State judicial or administrative order, judgment, decree, or finding, not subsequently reversed,
suspended or vacated, relating to an alleged violation of:

 
i. Any Federal or State securities or commodities law or regulation; or

 
ii. Any law or regulation respecting financial institutions or insurance companies including, but not limited to, a temporary or permanent injunction,

order of disgorgement or restitution, civil money penalty or temporary or permanent cease-and-desist order, or removal or prohibition order; or
 

iii. Any law or regulation prohibiting mail or wire fraud or fraud in connection with any business entity; or
 

8. Such person was the subject of, or a party to, any sanction or order, not subsequently reversed, suspended or vacated, of any self-regulatory organization (as
defined in Section 3(a)(26) of the Exchange Act (15 U.S.C. 78c(a)(26))), any registered entity (as defined in Section 1(a)(29) of the Commodity Exchange Act
(7 U.S.C. 1(a)(29))), or any equivalent exchange, association, entity or organization that has disciplinary authority over its members or persons associated with
a member.
 

Meetings and Committees of the Board
 

Our Board of Directors held no formal meetings during the fiscal year ended March 31, 2014. All proceedings of the Board of Directors were conducted by resolutions
consented to in writing by the sole director and filed with the minutes of the proceedings of the board of directors. Such resolutions consented to in writing by the sole director
entitled to vote on that resolution at a meeting of the board of directors are, according to the Nevada Revised Statutes and the Bylaws of our Company, as valid and effective as
if they had been passed at a meeting of the directors duly called and held. We do not presently have a policy regarding director attendance at meetings.

 

 



 

 
We do not currently have standing audit, nominating or compensation committees, or committees performing similar functions. Due to the size of our Board, our Board

of Directors believes that it is not necessary to have standing audit, nominating or compensation committees at this time because the functions of such committees are
adequately performed by our Board of Directors. We do not have a nominating or compensation committee charter as we do not currently have such committees. We do not
have a policy for electing members to the Board.

 
Audit Committee
 

Our Board of Directors has not established a separate audit committee within the meaning of Section 3(a)(58)(A) of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”). Instead, the entire Board of Directors acts as the audit committee within the meaning of Section 3(a)(58)(B) of the Exchange Act and will continue to do
so upon the appointment of the Incoming Director until such time as a separate audit committee has been established.

 
Section 16(a) Beneficial Ownership Reporting Compliance
 

Section 16(a) of the Exchange Act requires our directors, executive officers, and shareholders holding more than 10% of our outstanding Common Stock to file with
the SEC initial reports of ownership and reports of changes in beneficial ownership of our Common Stock. Executive officers, directors, and persons who own more than 10%
of our Common Stock are required by SEC regulations to furnish us with copies of all Section 16(a) reports they file.
 

Based solely upon a review of Forms 3, 4, and 5 delivered to us as filed with the SEC during our most recent fiscal year, none of our executive officers and directors,
and persons who own more than 10% of our Common Stock failed to timely file the reports required pursuant to Section 16(a) of the Exchange Act, except that Mr. Frank
Underhill, Sr. failed to file a Form 3.

 
Family Relationships
 

There are no family relationships between or among the directors, executive officers or persons nominated or chosen by us to become directors or executive officers.
 

Nominations to the Board of Directors
 

Our directors take a critical role in guiding our strategic direction and oversee the management of the Company. Board of Director candidates are considered based
upon various criteria, such as their broad-based business and professional skills and experiences, a global business and social perspective, concern for the long-term interests of
the shareholders, diversity, and personal integrity and judgment. While we seek a diversity of experience, viewpoints and backgrounds on the Board, we have not established a
formal policy regarding diversity in identifying directors.

 
In addition, directors must have time available to devote to Board activities and to enhance their knowledge in the growing business. Accordingly, we seek to attract

and retain highly qualified directors who have sufficient time to attend to their substantial duties and responsibilities to the Company.
 
In carrying out its responsibilities, the Board of Directors will consider candidates suggested by shareholders. If a shareholder wishes to formally place a candidate’s

name in nomination, however, such shareholder must do so in accordance with the provisions of the Company’s Bylaws. Suggestions for candidates to be evaluated by the
directors must be sent to the Board of Directors, c/o Multiplayer Online Dragon, Inc., 9477 Greenback Lane, Suite 524A, Folsom, CA 95630. The Board has determined not to
adopt a formal methodology for communications from shareholders.
 

 



 

 
Board Leadership Structure and Role on Risk Oversight
 

Mr. William Delgado currently serves as the Company’s President and director. We determined this leadership structure was appropriate for the Company due to our
small size and limited operations and resources. The Incoming Director will continue to evaluate the Company’s leadership structure and modify such structure as appropriate
based on the size, resources, and operations of the Company.

 
Subsequent to the Closing, it is anticipated that the Board of Directors will establish procedures to determine an appropriate role for the Board of Directors in the

Company’s risk oversight function. Our Board of Directors is exclusively involved in the general oversight of risks that could affect our Company.
 

Board Compensation
 

We have no standard arrangement to compensate directors for their services in their capacity as directors. Directors are not paid for meetings attended. All travel and
lodging expenses associated with corporate matters are reimbursed by us, if and when incurred.
 
Executive Compensation
 
The table below summarizes all compensation awarded to, earned by, or paid to our officers for all services rendered in all capacities to us as of the fiscal years ended March 31,
2013 and 2012.
 

Summary Compensation Table
          

       Change in   
       Pension Value   
      Non-Equity & Nonqualified   
      Incentive Deferred   
    Stock Option Plan Compensation All Other  
Name and Principal  Salary Bonus Awards Awards Compensation Earnings Compensation Total
Position Year ($) ($) ($) ($) (S) ($) ($) ($)
          
Frank Underhill, Sr. 2013 0 0 0 0 0 0 0 0
President, Secretary and Treasurer 2012 0 0 0 0 0 0 0 0
          
Walter Brenner 2013 0 0 0 0 0 0 0 0
President, CEO & CFO
(resigned 7/12/12)

2012 0 0 0 0 0 0 0 0

          
Andrew Rybacha 2013 0 0 0 0 0 0 0 0
Chief Technology Officer
(resigned 2/12/12)

2012 0 0 0 0 0 0 0 0

 

 



 

 
Security Ownership of Principal Shareholders, Directors, and Officers
 

The Company has only one class of stock outstanding, its common stock. The table below sets forth the number and percentage of shares our common stock owned as
of May 19, 2014, by the following persons: (i) shareholders known to us who own 5% or more of our outstanding shares, (ii) each of our officers and directors, and (iii) our
officers and directors as a group. Unless otherwise indicated, each of the shareholders has sole voting and investment power with respect to the shares beneficially owned.

 
Name and Address

of Beneficial Owner (1)
Amount and Nature

of Beneficial Ownership 
Percentage
of Class (2)

William Delgado - President, Secretary, Treasurer and Director (3)
9477 Greenback Lane
Suite 524A
Folsom, CA 95630

96,996,000 99.99%

   
All Officers and Directors as a Group 96,996,000 99.99%
   
5% Holders   
Dragon Acquisitions LLC (3)
9477 Greenback Lane
Suite 524A
Folsom, CA 95630

96,996,000 99.99%

 
(1) Beneficial ownership has been determined in accordance with Rule 13d-3 under the Exchange Act. Pursuant to the rules of the SEC, shares of common stock which

an individual or group has a right to acquire within 60 days pursuant to the exercise of options or warrants are deemed to be outstanding for the purpose of
computing the percentage ownership of such individual or group, but are not deemed to be beneficially owned and outstanding for the purpose of computing the
percentage ownership of any other person shown in the table.

 
(2) Based on 97,000,000 shares of our common stock outstanding as of May 19, 2014

 
(3) 95,000,000 shares of common stock are held by Dragon Acquisitions LLC, a Wyoming limited liability company (“Dragon LLC”). Dragon LLC has an option to

purchase 1,996,000 shares of common stock. Mr. Delgado is the sole member of Dragon LLC and exercises dispositive and voting control over the shares held by
Dragon LLC.

 
Other Information
 
We file periodic reports, proxy statements, and other documents with the SEC. You may obtain a copy of these reports by accessing the SEC’s website at http://www.sec.gov.
You may also send communications to the Board of Directors at c/o Multiplayer Online Dragon, Inc., 9477 Greenback Lane, Suite 524A, Folsom, CA 95630.
 

 
 Multiplayer Online Dragon, Inc.
 By Order of the Board of Directors
  
  
 /s/ William Delgado  
 William Delgado
 President

 
 

 


