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Item 1.01. Entry into a Material Definitive Agreement.
 

Guarantee
 
On February 26, 2026, Applied Digital Corporation (“Applied Digital” or the “Company”) entered into a Guarantee (the “Guarantee”) in favor of The Babcock & Wilcox
Company (NYSE: BW) (“B&W”), pursuant to which Applied Digital has agreed to unconditionally and irrevocably guarantee the full and timely performance by Base
Electron, Inc. (“Base Electron”) of its obligations under that certain Design-Build Agreement, dated February 26, 2026, by and between Base Electron and B&W (the “Design-
Build Agreement”). The Design-Build Agreement contemplates the engineering, procurement, construction and commissioning of a power generation facility with an expected
nameplate capacity of approximately 1.2 GW anticipated to support power needs for data center operations, including potentially supplying power to the Company’s own data
center campuses under future separate power supply agreements.
 
Pursuant to the terms of the Guarantee, if Base Electron fails to perform any of its obligations under the Design-Build Agreement, the Company would be required, upon written
demand by B&W, to perform such obligations or cause such obligations to be performed, including payment and specific performance.
 
Applied Digital’s obligations under the Guarantee are absolute and unconditional and continue until all obligations under the Design-Build Agreement have been fully
performed or otherwise discharged. However, the Company may, in its sole discretion, terminate the Guarantee and all of its existing and future obligations thereunder upon the
occurrence of any one of the following events,
 

(i) the listing of Base Electron’s equity securities on a national securities exchange,
 
(ii) the consummation by Base Electron of a financing transaction resulting in gross proceeds of at least $50 million (provided that Base Electron is current in its



payments to B&W), or
 
(iii) the payment by the Company of a termination fee equal to either $50 million (if paid by August 1, 2026 and Base Electron is current in its payments to B&W) or
$100 million.
 

Consideration Payable to Applied Digital
 
In connection with and as partial consideration for the Company’s entry into the Guarantee, Base Electron has agreed to issue to Applied Digital 10% of Base Electron’s
outstanding equity.
 
Base Electron is an independent power producer formed by certain executive officers, directors and/or affiliates of Applied Digital for the purpose of developing dedicated,
reliable power generation intended to support Applied Digital’s long-term campus strategy and its disciplined approach to scaling Artificial Intelligence infrastructure. Base
Electron is an independent company from Applied Digital focused on delivering returns to its investors from its development of stabilized power infrastructure and potentially
through a customer-provider relationship with Applied Digital. Accordingly, the transactions described in this Current Report on Form 8-K, including the Guarantee, constitute
related-party transactions under applicable Securities and Exchange Commission rules. The Company’s Board of Directors, acting through its Audit Committee and
disinterested directors, reviewed and approved Applied Digital’s entry into the Guarantee and the related issuance of Base Electron equity to the Company after considering the
terms thereof, the strategic rationale of the transaction, and the relationships described above.
 
The foregoing description does not purport to be complete and is qualified in its entirety by reference to the full text of the Guarantee, a copy of which is filed as Exhibit 10.1 to
this Current Report on Form 8-K and incorporated herein by reference.
 
 

 
 

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 
The Guarantee constitutes an obligation under an off-balance sheet arrangement as defined in Item 303(a)(4) of Regulation S-K. Applied Digital’s maximum potential exposure
under the Guarantee is effectively limited by the obligations of Base Electron under the Design-Build Agreement, which provides for an anticipated total contract price of
approximately $2.4 billion, subject to Applied Digital’s right to limit those obligations by terminating the Guarantee under the circumstances set forth in Item 1.01 of this
Current Report on Form 8-K.
 
The information set forth under Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.
 
Forward-Looking Statements
 
This Current Report on Form 8-K and other reports filed by the Company from time to time with the SEC contains “forward-looking statements” as defined in the Private
Securities Litigation Reform Act of 1995 regarding, among other things, future operating and financial performance, product development, market position, business strategy
and objectives and future financing plans. These statements use words, and variations of words, such as “will,” “continue,” “build,” “future,” “increase,” “drive,” “believe,”
“look,” “ahead,” “confident,” “deliver,” “outlook,” “expect,” “project” and “predict.” Other examples of forward-looking statements may include, but are not limited to, (i)
statements that reflect perspectives and expectations regarding lease agreements and any current or prospective data center campus development, (ii) statements about the high-
performance computing (HPC) industry, (iii) statements of Company plans and objectives, including the Company’s evolving business model, or estimates or predictions of
actions by suppliers, (iv) statements of future economic performance, (v) statements of assumptions underlying other statements and statements about the Company or its
business and (vi) the Company’s plans to obtain future project financing. You are cautioned not to rely on these forward-looking statements. These statements are based on
current expectations of future events and thus are inherently subject to uncertainty. If underlying assumptions prove inaccurate or known or unknown risks or uncertainties
materialize, actual results could vary materially from the Company’s expectations and projections. These risks, uncertainties, and other factors include, among others: our
ability to complete construction of our data center campuses as planned; the lead time of customer acquisition and leasing decisions and related internal approval processes;
changes to artificial intelligence and high performance compute infrastructure needs and their impact on future plans; costs related to the HPC operations and strategy; our
ability to timely deliver any services required in connection with completion of installation under the lease agreements; our ability to raise additional capital to fund the ongoing
datacenter construction and operations; our ability to obtain financing of datacenter leases on acceptable financing terms, or at all; our dependence on principal customers,
including our ability to execute and perform our obligations under our leases with key customers, including without limitation, the datacenter leases with CoreWeave and at our
Polaris Forge 2 campus, at future data centers and with future tenants; our ability to timely and successfully build new hosting facilities with the appropriate contractual margins
and efficiencies; power or other supply disruptions and equipment failures; the inability to comply with regulations, developments and changes in regulations; cash flow and
access to capital; availability of financing to continue to grow our business; decline in demand for our products and services; maintenance of third party relationships; and
conditions in the debt and equity capital markets. A further list and description of these risks, uncertainties and other factors can be found in the Company’s most recently filed
Annual Report on Form 10-K and Quarterly Reports on Form 10-Q, including in the sections captioned “Forward-Looking Statements” and “Risk Factors,” and in the
Company’s subsequent filings with the Securities and Exchange Commission. Copies of these filings are available online at www.sec.gov, on the Company’s website
(www.applieddigital.com) under “Investors,” or on request from the Company. Information in this Current Report on Form 8-K is as of the dates and time periods indicated
herein, and the Company does not undertake to update any of the information contained in these materials, except as required by law.
 
Item 9.01. Financial Statements and Exhibits.

 
EXHIBIT INDEX

 
Exhibit No.  Description
10.1*  Guarantee, dated February 26, 2026, by Applied Digital Corporation in favor of The Babcock & Wilcox Company.
104  Cover Page Interactive Data File (embedded within the Inline XBRL document).

 
 

 
 

SIGNATURE
 

Pursuant to the requirements of Section 13 or 15 (d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

 
Dated: March 4, 2026 By: /s/ Saidal L. Mohmand
 Name: Saidal L. Mohmand
 Title: Chief Financial Officer

 
 

 



 
Exhibit 10.1

 
Guarantee

 
This Guarantee (the “Guarantee”), effective as of February 26, 2026 (the “Effective Date”), is by Applied Digital Corporation, a Nevada corporation (“Guarantor”) to and for
the benefit of The Babcock & Wilcox Company (“Beneficiary”).
 
WHEREAS, Beneficiary and Base Electron, Inc., a corporation organized under the laws of Nevada (“Principal”) have entered into that certain Design-Build Agreement dated
as of the Effective Date (“Agreement”); and
 
NOW, THEREFORE, for valuable consideration and as an inducement to Beneficiary to enter into the Agreement, Guarantor covenants with Beneficiary as follows:
 
1. Guarantor hereby unconditionally guarantees to Beneficiary the full and timely performance when due and observance when due of all covenants, terms and agreements to be

performed and observed by Principal under the Agreement (such obligations of Principal collectively, the “ Obligations”). Notwithstanding any other provisions of this
Guarantee to the contrary, this Guarantee shall not modify the Obligations under the Agreement or require Beneficiary, when performing or causing work to be performed on
Principal’s behalf, to expand the Obligations from those set forth in the Agreement.

  
2. Guarantor covenants to Beneficiary that if at any time Principal should default in the performance when due and observance when due of, or should commit a breach of, any

Obligation, Guarantor shall, promptly upon written notice by Beneficiary, perform in Principal’s stead, or cause the performance of, such covenants, terms or agreement.
  
3. It is expressly understood and agreed by Guarantor that to the extent Guarantor’s obligations hereunder relate to the Obligations which require performance other than the

payment of money, Beneficiary may proceed against Guarantor to effect specific performance thereof (to the extent such relief is available). Guarantor hereby covenants to
perform or cause to be performed all of the Obligations for the balance of the term thereof in the event of Principal’s bankruptcy, if either the Agreement is disaffirmed by the
Trustee in bankruptcy or the Beneficiary so requests in writing.

  
4. All payments by Guarantor to Beneficiary with respect to the Obligations shall be paid within thirty (30) days after receipt by Guarantor from Beneficiary of written demand

for such payment and shall not be the subject of any offset against any amounts which may be owed by Beneficiary to Guarantor for any reason whatsoever. Each and every
default or failure by Principal to perform an Obligation shall give rise to a separate liability of Principal to Beneficiary and a separate cause of action hereunder, and a
separate suit may be brought hereunder as each liability or cause of action arises.

  
5. Guarantor agrees to pay all costs, expenses and fees, including all reasonable attorneys’ fees, which may be incurred by Beneficiary in any suit or action to enforce this

Guarantee in which Guarantor is the prevailing party.
  
6. The obligations of Guarantor under this Guarantee shall be irrevocable, absolute and unconditional and shall remain in full force and effect until such time as all the

Obligations shall have been absolutely and completely discharged and performed. The obligations of Guarantor shall not be affected, modified or impaired upon the
happening from time to time of any event, including without limitation, any one or more of the following (unless based upon performance by Principal), whether or not with
notice to or consent of either the Guarantor or Principal:

 
6.1 the compromise, settlement, release, change, modification or termination of any of the Obligations;

   
6.2 the waiver by Beneficiary of any Obligation;

   
6.3 the extension of time for payment of any amounts due or of the time for performance of any Obligation;

   
6.4 the modification or amendment (whether material or otherwise) of any covenants, terms and agreements set forth in the Agreement;

   
6.5 the failure, omission, delay or lack on the part of Beneficiary to enforce, ascertain or exercise any right, power or remedy under or pursuant to the terms of the

Agreement or this Guarantee;
   

6.6 the fact that Guarantor may at any time in the future dispose of all or any part of its interest in Principal, if any, or otherwise alter its investment in Principal, if any, in
any manner;

   
6.7 the bankruptcy, insolvency or other similar or dissimilar failure or financial disability of either Principal or Beneficiary;
 

 

 
 

6.8 the addition, substitution or partial or entire release of any guarantor, maker or other party (including Principal) primarily or secondarily liable or responsible for any
Obligation or by any extension, waiver, amendment or thing whatsoever which may release a guarantor (other than performance);

   
6.9 the invalidity, nonbinding effect or unenforceability of any covenant, term or agreement set forth herein (other than with respect solely to such Obligation or any

covenant, term or agreement); or
   

6.10 the addition, substitution, subordination, or partial or entire release of any security for the performance of any Obligation.
 

7. Notwithstanding anything to the contrary, Guarantor does not waive, and shall be entitled to assert, any defense to payment or performance that Principal could assert against
Beneficiary with respect to the Obligations under the Agreement, other than defenses arising from the bankruptcy, insolvency, dissolution, or lack of legal capacity of
Principal.

 
8. Guarantor irrevocably and absolutely waives any and all rights of subrogation, contribution, indemnification, reimbursement or similar rights against Principal with respect to

this Guarantee, whether such rights arise under an express or implied Agreement or by operation of law, it being the intention of Guarantor and Beneficiary that Guarantor
shall not be deemed to be a “creditor” (as defined in Section 101 of the U.S. Bankruptcy Code) of Principal by reason of the existence of this Guarantee in the event that
Principal becomes a debtor in any proceeding under the U.S. Bankruptcy Code. In addition, Guarantor will not exercise any rights which it may acquire by way of
subrogation under this Guarantee by any payment made hereunder or otherwise, until all of the Obligations shall have been performed or indefeasibly paid in full. If any
amount shall be paid to Guarantor on account of such subrogation rights at any time when all such Obligations shall not have been indefeasibly paid in full, such amount
shall be held in trust for the benefit of the Beneficiary and shall forthwith be paid to Beneficiary and applied to the Obligations, whether matured or unmatured.

 
9. Beneficiary shall have the right, in its sole judgment and discretion, from time to time, to make demand for payment or performance and to proceed against Guarantor for

recovery of the total of any and all amounts due, or for the performance of any nonmonetary obligation owed, to Beneficiary pursuant to this Guarantee, or to proceed from
time to time against Guarantor for such portion of any and all such amounts, or for the performance of any and all such non-monetary obligations, as Beneficiary may
determine.

 



10. So long as any Obligations are owed to Beneficiary, Guarantor shall not, without the prior written consent of Beneficiary, commence or join with any other Person in
commencing, any bankruptcy, reorganization or insolvency proceeding against Principal. The obligations of Guarantor under this Guarantee shall not be altered, limited or
affected by any proceeding, voluntary or involuntary, involving the bankruptcy, reorganization, insolvency, receivership, liquidation or arrangement of Principal or by any
defense which Principal may have by reason of any order, decree or decision of any court or administrative body resulting from any such proceeding.

 
11. Guarantor hereby waives and relinquishes all rights and remedies accorded by Applicable Law to sureties or guarantors and agrees not to assert or take advantage of any such

rights or remedies, including without limitation:
 

11.1 any right to require Beneficiary to proceed against Principal or any other Person or to proceed against or exhaust any security held by Beneficiary at any time or to
pursue any other remedy in Beneficiary’s power before proceeding against Guarantor;

 
11.2 the defense of the statute of limitations, waiver or estoppel in any action hereunder or in any action for the collection or performance of any Obligations;
 

11.3 any defense that may arise by reason of the incapacity, lack of authority, death or disability of any other person or the failure of Beneficiary to file or enforce a claim
against the estate (in administration, bankruptcy or any other proceeding) of any other person;

 
11.4 demand, presentment, protest and notice of any kind, including without limitation notice of the existence, creation or incurring of any new or additional indebtedness or

obligation or of any action or non-action on the part of Principal, Beneficiary, any creditor of Principal or Guarantor or on the part of any other person under this or any
other instrument in connection with any obligation or evidence of indebtedness held by Beneficiary as collateral or in connection with any Obligations;

 
11.5 any defense based upon an election of remedies by Beneficiary which destroys or otherwise impairs the subrogation rights of Guarantor, the right of Guarantor to

proceed against Principal for reimbursement, or both;
 

11.6 any duty on the part of Beneficiary to disclose to Guarantor any facts the Beneficiary may now or hereafter know about Principal, regardless of whether Beneficiary has
reason to believe that any such facts materially increase the risk beyond that which Guarantor intends to assume, has reason to believe that such facts are unknown to
Guarantor or has a reasonable opportunity to communicate such facts to Guarantor, since Guarantor acknowledges that Guarantor is fully responsible for being and
keeping informed of the financial condition of Principal and of all circumstances bearing on the risk of non-payment of any Obligations;

 
 

 
 

11.7 any defense arising because of Beneficiary’s election, in any proceeding instituted under the U.S. Bankruptcy Code, of the application of Section 1111(b)(2) of the U.S.
Bankruptcy Code; and

 
11.8 any defense based upon any borrowing or grant of a security interest under Section 364 of the U.S. Bankruptcy Code.
 

Without limiting the generality of the foregoing, Guarantor specifically acknowledges that if Principal is obligated to provide letters of credit to Beneficiary as security for the
Obligations. Guarantor hereby agrees that Beneficiary shall be obligated to first proceed against the letters of credit before proceeding against Guarantor under this
Guarantee.
 

12. This Guarantee shall inure to the benefit of and be binding upon the Parties hereto and their respective successors and permitted assigns, provided, however, that Guarantor
may not make an assignment or other transfer of this Guarantee or any interest herein by operation of law or otherwise unless it has obtained the prior written consent of
Beneficiary to such assignment or other transfer; provided, however, that no such consent shall be required with respect to any assignment or transfer to an acquirer of
Guarantor or its business which has liquid assets at least equal to those of Guarantor as of the date of such assignment or transfer; provided, further, however, nothing in this
Section 12shall prevent or adversely impact Guarantor’s exercise of its rights under Section 2. Any purported assignment contrary to this provision is void.

 
13. All notices pertaining to the Guarantee shall be in the English language and signed by a duly authorized representative of the party giving such notice and shall reference this

Guarantee and shall be sent as a signed attachment to an email, or if such email is undeliverable, then by registered or certified mail or recognized express courier to the other
party at the address designated below and shall be effective upon delivery:

 
Notices to Guarantor:
 
Applied Digital Corporation
3811 Turtle Creek Blvd., Suite 2100
Dallas, Texas 75219
Attention: jason@applieddigital.com
With a copy to: machavez@applieddigital.com
 
Notices to Beneficiary:
 
The Babcock & Wilcox Company
1200 East Market Street, Suite 650
Akron, OH 44305
ATTN: Brandy Johnson
bljohnson@babcock.com
 
With copy to:
 
Gregory L. Golub, Assistant General Counsel
glgolub@babcock.com
 

14. All matters arising out of or relating to this Guarantee are governed by and construed in accordance with the laws of Texas without giving effect to any choice or conflict of
laws provision or rule that would cause the application of the laws of any jurisdiction. The United Nations Convention on Contracts for the International Sale of Goods does
not apply to this Guarantee. Guarantor hereby irrevocably and unconditionally submits for itself and its property in any legal action or proceeding relating to the Agreement
or the performance thereof or for recognition and enforcement of any judgment in respect thereof, to the exclusive jurisdiction of the State of Texas, and any state or federal
court located in the State of Texas and consents and agrees to suit being brought in such courts. Guarantor hereby waives and agrees not to assert in any such action or
proceeding, in each case, to the fullest extent permitted by applicable law (i) any claim of lack of personal jurisdiction; (ii) immunity from any legal process with respect to it
or its property; (iii) that any such suit, action or proceeding is brought in an inconvenient forum; or (iv) that the venue of such suit is improper.

 
15. Guarantor represents, covenants and agrees to and with Beneficiary that, as of the Effective Date:
 

15.1 the execution and delivery of this Guarantee and its performance have been duly authorized by all necessary corporate action on the part of Guarantor;
 



15.2 this Guarantee is the legal, valid and binding obligation of Guarantor, enforceable against it in accordance with its terms, subject to the application of bankruptcy and
similar laws and of general equitable principles;

 
 

 
 

15.3 the execution, delivery and performance of the Guarantee will not violate any law or any provision of any security issued by the Guarantor or of any agreement,
instrument or undertaking to which the Guarantor is a party or by which it or any of its property is bound, and does not require any license, consent or approval of any
governmental authority; and

 
15.4 except as may be disclosed in writing to Beneficiary, no litigation, investigation or proceeding of or before any arbitrator or governmental authority is pending or, to the

Guarantor’s knowledge, threatened by or against the Guarantor or any of its subsidiaries or against any of such parties’ properties or revenues which, if adversely
determined, would be reasonably likely to have a material adverse effect on the ability on the Guarantor to perform its obligations hereunder.

 
16. Guarantor agrees that:
 

16.1 It will maintain in full force and effect all consents of any governmental or other similar authority that are required to be obtained by it with respect to this Guarantee
and will obtain any that may become necessary in the future.

 
16.2 It will comply in all material respects with all applicable laws and orders to which it may be subject if failure so to comply would materially impair its ability to perform

its obligations under this Guarantee.
 

17. Any invalid or unenforceable provisions in this Guarantee shall be deemed severed herefrom, and such whole or partial invalidity shall not affect the enforceability or validity
of the balance of this Guarantee.

 
18. Any capitalized terms used herein and not herein defined shall have the meanings given to them in the Agreement, and the rules of interpretation as set forth in the Agreement

shall also apply to this Guarantee.
 
19. Guarantor shall have the unilateral right to terminate this Guarantee by delivering written notice to Beneficiary (a “Guarantee Termination Notice”) after any of the

following:
 

19.1 the shares of common stock of Principal (or of any successor to or controlled affiliate of Principal) are approved for trading on a national securities exchange;
 

19.2 Principal (or any successor to or controlled affiliate of Principal) consummates an issuance of its equity or debt securities, or securities which are convertible,
exchangeable or exercisable for its equity or debt securities, or any combination of the foregoing, in which it receives gross proceeds of no less than $50,000,000, and
Principal has paid (subject only to good faith dispute) all invoices issued in accordance with the Agreement; or

 
19.3 the Guarantor has paid Beneficiary a cash payment as a termination payment in the amount of (x) $50,000,000, but only if (i) made after August 1, 2026, and (ii)

Principal has paid (subject only to good faith dispute) all invoices issued in accordance with the Agreement, or (y) $100,000,000.
 

Notwithstanding anything to the contrary, from and after delivery of a Guarantee Termination Notice, this Guaranty shall terminate and Guarantor shall be fully released and
discharged from any and all obligations, claims, liabilities and payments then due and owing, or that may have theretofore accrued, hereunder, and Guarantor shall have no
further obligation or liability with respect to this Guaranty or the Obligations whatsoever.
 

20. This Guarantee may only be enforced against, and any claims or causes of action that may be based upon, arise out of or relate to this Guarantee, or the negotiation, execution
or performance hereof may only be made against the entities that are expressly identified as parties hereto, and not against any other person or entity. Notwithstanding
anything to the contrary in this Guarantee, no claim or cause of action (whether in tort, contract or otherwise) may be asserted against, and no recourse shall be had to, any
subsidiary of Guarantor; provided however, that the foregoing does not limit the rights, remedies or recourse available to Beneficiary as against the Principal under the
Agreement.

 
[Signature page follows]

 
 

 
 

IN WITNESS WHEREOF, Guarantor has caused this Guarantee to be executed as of the date first above written.
 
 APPLIED DIGITAL CORPORATION
   
 By: /s/ Saidal Mohmand
   
 Name: Saidal Mohmand
   
 Title: Chief Financial Officer
 
Agreed and Accepted:  
  
THE BABCOCK & WILCOX COMPANY  
   
By: /s/ Brandy Johnson  
   
Name: Brandy Johnson  
   
Title: Chief Technology Officer  

 
Signature page to Parent Guarantee

 
 

 


