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EXPLANATORY NOTE
 

This Amendment No. 1 on Form 8-K/A (this “Amendment”) is being filed by Applied Digital Corporation (the “Company”) to amend the Current Report on Form 8-K
filed with the Securities and Exchange Commission (the “SEC”) on April 2, 2025 (the “Original Report”), solely to supplement the Original Report to include updated
disclosure regarding the performance stock units granted on March 27, 2025. This Amendment does not otherwise amend, update or change any other disclosure contained in
the Original Report.
 
 

 
 
Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.
 

As previously reported, on March 27, 2025, the Company granted 1,600,000 performance stock units to Wes Cummins (the “Cummins Award”), 245,000 performance
stock units to Saidal Mohmand (the “Mohmand Award”) and 600,000 performance stock units to Laura Laltrello (the “Laltrello Award,” and collectively with the Cummins
Award and the Mohmand Award, the “PSUs”) under the Company’s 2024 Omnibus Equity Incentive Plan (the “Plan”) on the Company’s Form of Performance Stock Unit
Award Agreement, filed as Exhibit 10.7 to the Company’s Form 8-K filed with the SEC on November 21, 2024 and incorporated by reference herein.

 
On April 11, 2025, Mr. Cummins executed the Cummins Award and Mr. Mohmand executed the Mohmand Award, and on April 14, 2025, Ms. Laltrello executed the

Laltrello Award.
 
The Cummins Award and Mohmand Award vest upon the date that both of the following vesting conditions have been achieved ((a) and (b), together, the “Vesting



Conditions”): (a) either (i) the Company achieving site-level “net operating income” in excess of $20 million for two (2) consecutive quarters with respect to the 100 MW data
center building located on the Company’s Ellendale, North Dakota campus (the “Ellendale Campus”) commonly referred to by the Company as “Building 02”, or (ii) the
Company entering into a lease with a hyperscaler for a minimum 200 MW data center (or more than one data center for providing a minimum of 200 MW in the aggregate)
located on a campus separate and apart from the Ellendale Campus; and (b) the Company’s 150 MW data center building located on the Ellendale Campus commonly referred
to by the Company as “Building 03” achieving its “ready for service date,” subject to Mr. Cummins’ or Mr. Mohmand’s, as applicable, continued employment with the
Company through each such date.

 
The Laltrello Award vests upon the date that all of the following vesting conditions have been achieved ((a) through (c), collectively, the “Laltrello Vesting

Conditions”): (a) either (i) the Company achieving site-level “net operating income” in excess of $20 million for two (2) consecutive quarters with respect to the 100 MW data
center building located on the Ellendale Campus, commonly referred to by the Company as “Building 02,” or (ii) the Company entering into a lease with a hyperscaler for a
minimum 200 MW data center (or more than one data center providing for a minimum of 200 MW in the aggregate) located on a campus separate and apart from the Ellendale
Campus; (b) the Company’s 150 MW data center building located on the Ellendale Campus commonly referred to by the Company as “Building 03” achieving its “ready for
service date;” and (c) operational expenditure not exceeding an average cost of $34.50/KWM through the first twelve (12)-month anniversary of the date of grant (the
“Individual Performance Condition”), as measured by (i) maintenance staffing, (ii) telemetry/training/analytics, (iii) fuel, (iv) battery replacements, (v) security, (vi) insurance,
and (vii) taxes, subject to Ms. Laltrello’s continued employment with the Company through each such date.

 
With respect to the Cummins Award, in the event of a termination without “cause,” a resignation for “good reason” (as defined in Mr. Cummins’ Employment

Agreement with the Company, dated October 10, 2024 (the “Cummins Employment Agreement”) or due to death or “disability” (as defined in the Cummins Employment
Agreement) (each, a “Cummins Qualifying Termination Event”), subject to Mr. Cummins’ execution and non-revocation of a waiver and release of claims, (i) fifty percent
(50%) of the PSUs shall vest upon the date of the Cummins Qualifying Termination Event (or, in the event such Cummins Qualifying Termination Event is a “Change in
Control Termination” (as defined in the Cummins Employment Agreement), one-hundred-percent (100%) of the PSUs shall vest), and (ii) in the event such Cummins
Qualifying Termination Event is not a “Change in Control Termination,” the unvested portion of the PSUs shall initially remain outstanding, and in the event no “Change in
Control” (as defined in the Cummins Employment Agreement) is consummated within ninety (90) days of the date of the Cummins Qualifying Termination Event, all remaining
unvested PSUs shall automatically be forfeited, without payment of consideration, upon the expiration of such ninety (90) day period (or, in the event of a consummation of a
Change in Control within such ninety (90) day period, all remaining unvested PSUs shall vest upon consummation of such Change in Control).
 

With respect to the Mohmand Award, in the event of a termination without “cause” (as defined in Mr. Mohmand’s Offer Letter, dated October 11, 2024), or due to
death or “disability” (as defined in the Plan) on or after the date that one of the Vesting Conditions has been achieved (but prior to the date that both Vesting Conditions have
been achieved), subject to Mr. Mohmand’s execution and non-revocation of a waiver and release of claims, fifty percent (50%) of the PSUs shall remain outstanding and
eligible to vest in the event both Vesting Conditions are achieved on or prior to December 31, 2027 (or, if earlier, upon the consummation of a “change in control” on or prior to
December 31, 2027).
 

With respect to the Laltrello Award, in the event of a termination without “cause” (as defined in Ms. Laltrello’s Offer Letter, effective as of January 6, 2025), or due to
death or “disability” (as defined in the Plan) (the “Laltrello Qualifying Termination Event”) on or after the date that one or more Laltrello Vesting Conditions have been
achieved, subject to Ms. Laltrello’s execution and non-revocation of a waiver and release of claims, a portion of the PSUs (calculated based on a formula set forth below) shall
remain outstanding and eligible to vest (the “Outstanding PSUs”) in the event all of the Laltrello Vesting Conditions are achieved on or prior to December 31, 2027 (or, if
earlier, upon the consummation of a change in control); provided, however, in the event such Laltrello Qualifying Termination Event occurs prior to (1) the achievement of the
Individual Performance Condition, and (2) the twelve (12)-month anniversary of the date of grant, the Individual Performance Condition shall not be required to have been
achieved in order for the Outstanding PSUs to vest. The number of Outstanding PSUs shall equal to the product of (i) a fraction, (A) the numerator of which is the number of
Laltrello Vesting Conditions (a) through (c) that have been satisfied as of the date of the Laltrello Qualifying Termination Event, and (B) the denominator of which is three (3),
multiplied by (ii) 600,000 (the number of PSUs which constitute the Laltrello Award).
 

In addition, if a “change in control” (as defined in the Plan) occurs on or prior to December 31, 2027, subject in each case to the continued employment of Mr.
Cummins, Mr. Mohmand, and Ms. Laltrello, as applicable, with the Company through the date of such change in control, all PSUs shall vest in full upon consummation such
change in control. The PSUs shall be automatically forfeited without any consideration in the event the Vesting Conditions or the Laltrello Vesting Conditions, as applicable,
are not satisfied on or prior to December 31, 2027 and no “change in control” has occurred.

 
The PSUs, to the extent they are unvested and do not remain outstanding as discussed above, shall be forfeited upon a termination of employment for any reason.

 
 

 
 

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.

 
  APPLIED DIGITAL CORPORATION
    
Date: April 17, 2025 By: /s/ Saidal L. Mohmand
  Name: Saidal L. Mohmand
  Title: Chief Financial Officer
 
 

 


