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CUSIP No. 900450206

   
 1  NAME OF REPORTING PERSON  
     
    THE DONERAIL GROUP LP  
 2  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
    (b) ☒
      
 3  SEC USE ONLY   
      
      
 4  SOURCE OF FUNDS  
     
    WC, AF  
 5  CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR

2(e)
    ☐

    
      
 6  CITIZENSHIP OR PLACE OF ORGANIZATION  
     
    Delaware  
NUMBER OF  7  SOLE VOTING POWER  

SHARES      
BENEFICIALLY     - 0 -  

OWNED BY  8  SHARED VOTING POWER  
EACH      

REPORTING     1,025,000*  
PERSON WITH  9  SOLE DISPOSITIVE POWER  

     
     - 0 -  
  10  SHARED DISPOSITIVE POWER  
      
     1,025,000*  

 11  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  
     
    1,025,000*  
 12  CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES     ☐
    
      
 13  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
     
    6.4%  
 14  TYPE OF REPORTING PERSON  
     
    PN, IA  

 
*Includes 525,000 Shares underlying call options currently exercisable as further described in Item 6.
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CUSIP No. 900450206

  
 1  NAME OF REPORTING PERSON  
     
    WILLIAM WYATT  
 2  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
    (b) ☒
      
 3  SEC USE ONLY   
      
      
 4  SOURCE OF FUNDS  
     
    WC, AF  
 5  CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR

2(e)
    ☐

    
      
 6  CITIZENSHIP OR PLACE OF ORGANIZATION  
     
    USA  
NUMBER OF  7  SOLE VOTING POWER  

SHARES      
BENEFICIALLY     - 0 -  

OWNED BY  8  SHARED VOTING POWER  
EACH      

REPORTING     1,025,000*  
PERSON WITH  9  SOLE DISPOSITIVE POWER  

     
     - 0 -  
  10  SHARED DISPOSITIVE POWER  
      
     1,025,000*  

 11  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  
     
    1,025,000*  
 12  CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES     ☐
    
      
 13  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
     
    6.4%  
 14  TYPE OF REPORTING PERSON  
     
    IN  

 
*Includes 525,000 Shares underlying call options currently exercisable as further described in Item 6.
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CUSIP No. 900450206

  
 1  NAME OF REPORTING PERSON  
     
    HARBERT FUND ADVISORS, INC.  
 2  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
    (b) ☒
      
 3  SEC USE ONLY   
      
      
 4  SOURCE OF FUNDS  
     
    WC, AF  
 5  CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR

2(e)
    ☐

    
      
 6  CITIZENSHIP OR PLACE OF ORGANIZATION  
     
    Alabama  
NUMBER OF  7  SOLE VOTING POWER  

SHARES      
BENEFICIALLY     - 0 -  

OWNED BY  8  SHARED VOTING POWER  
EACH      

REPORTING     1,025,000*  
PERSON WITH  9  SOLE DISPOSITIVE POWER  

     
     - 0 -  
  10  SHARED DISPOSITIVE POWER  
      
     1,025,000*  

 11  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  
     
    1,025,000*  
 12  CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES     ☐
    
      
 13  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
     
    6.4%  
 14  TYPE OF REPORTING PERSON  
     
    CO  

 
*Includes 525,000 Shares underlying call options currently exercisable as further described in Item 6.
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CUSIP No. 900450206

  
 1  NAME OF REPORTING PERSON  
     
    HARBERT MANAGEMENT CORPORATION  
 2  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
    (b) ☒
      
 3  SEC USE ONLY   
      
      
 4  SOURCE OF FUNDS  
     
    WC, AF  
 5  CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR

2(e)
    ☐

    
      
 6  CITIZENSHIP OR PLACE OF ORGANIZATION  
     
    Alabama  
NUMBER OF  7  SOLE VOTING POWER  

SHARES      
BENEFICIALLY     - 0 -  

OWNED BY  8  SHARED VOTING POWER  
EACH      

REPORTING     1,025,000*  
PERSON WITH  9  SOLE DISPOSITIVE POWER  

     
     - 0 -  
  10  SHARED DISPOSITIVE POWER  
      
     1,025,000*  

 11  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  
     
    1,025,000*  
 12  CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES     ☐
    
      
 13  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
     
    6.4%  
 14  TYPE OF REPORTING PERSON  
     
    CO  

 
*Includes 525,000 Shares underlying call options currently exercisable as further described in Item 6.
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CUSIP No. 900450206

  
The following constitutes the Schedule 13D filed by the undersigned (the “Schedule 13D”).
 

Item 1. Security and Issuer
  

This statement relates to the Common Stock, par value $0.001 per share (the “Shares”), of Turtle Beach Corporation, a Nevada
corporation (the “Issuer”). The address of the principal executive offices of the Issuer is 44 South Broadway, 4th Floor, White Plains, NY 10601.

  
Item 2. Identity and Background
 

(a) This statement is filed by:
 

(i) The Donerail Group LP (“Donerail”), a Delaware Limited Partnership;
 

(ii) William Wyatt, a United States Citizen (“Mr. Wyatt”);
 

(iii) Harbert Fund Advisors, Inc. (“HFA”), an Alabama Corporation; and
 

(iv) Harbert Management Corporation (“HMC”), an Alabama Corporation.
 

Each of Donerail, Mr. Wyatt, HFA and HMC are referred to as a “Reporting Person” and collectively as the “Reporting Persons.” Each of
the Reporting Persons is party to that certain Joint Filing Agreement, as further described in Item 6. Accordingly, the Reporting Persons are hereby filing a
joint Schedule 13D. This statement relates to Shares held for the account of a certain private investment fund for which Donerail acts as investment
manager, The Donerail Master Fund LP, a Cayman Islands exempted limited partnership (the “Donerail Fund”). Mr. Wyatt is the Managing Partner of
Donerail and the Senior Managing Director of the general partner of the Donerail Fund. As a “relying adviser,” Donerail operates subject to the supervision
and control of its “filing adviser” HFA, an investment adviser registered with the United States Securities and Exchange Commission. HMC is the parent of
HFA and the managing member of the general partner of Donerail.

 
Set forth on Schedule A annexed hereto (“Schedule A”) is the name and present principal occupation or employment, principal business

address and citizenship of the executive officers and directors of HFA and HMC. To the best of the Reporting Persons’ knowledge, except as otherwise set
forth herein, none of the persons listed on Schedule A beneficially owns any securities of the Issuer or is a party to any contract, agreement or
understanding required to be disclosed herein.

 
(b)                The principal business address of Donerail and Mr. Wyatt is 240 26th Street, Suite 3, Santa Monica, CA 90402. The

principal business address of HFA and HMC is 2100 Third Avenue North, Suite 600, Birmingham, AL 35203.
 
(c)                The principal business of Donerail is serving as the investment manager of the Donerail Fund, whose principal business is

investing in securities. The principal occupation of Mr. Wyatt is serving as Managing Partner of Donerail. The principal business of HMC and its wholly
owned subsidiary HFA is serving as an alternative asset management firm to various private investment funds.
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CUSIP No. 900450206

 
(d)                No Reporting Person, any person listed on Schedule A, or the Donerail Fund has, during the last five years, been convicted

in a criminal proceeding (excluding traffic violations or similar misdemeanors).
 
(e)                No Reporting Person, any person listed on Schedule A, or the Donerail Fund has, during the last five years, been party to a

civil proceeding of a judicial or administrative body of competent jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or
final order enjoining future violations of, or prohibiting or mandating activities subject to, federal or state securities laws or finding any violation with
respect to such laws.

 
(f)                Mr. Wyatt is a citizen of the United States of America. Donerail is incorporated under the laws of the State of Delaware. HFA

and HMC are incorporated under the laws of the State of Alabama. The citizenship of the persons listed on Schedule A is set forth therein.
 

Item 3. Source and Amount of Funds or Other Consideration
 

The Shares Purchased by the Donerail Fund were purchased with working capital (which may, at any given time, include margin loans
made by brokerage firms in the ordinary course of business) in open market purchases, except as otherwise noted in Schedule B, which is incorporated
herein by reference. The total purchase price for the Shares reported herein was approximately $13,953,524. The aggregate purchase price of the 525,000
Shares underlying certain call options which are currently exercisable and may be deemed to be beneficially owned by the Reporting Persons is
approximately $1,173,432.

 
Item 4. Purpose of Transaction.
 

The Shares were purchased based on the Reporting Persons’ belief that the Shares, when purchased, were undervalued and represented an
attractive investment opportunity. Depending upon overall market conditions, other investment opportunities available to the Reporting Persons, and the
availability of Shares at prices that would make the purchase or sale of Shares desirable, the Reporting Persons may endeavor to (i) increase or decrease
their position in the Issuer through, among other things, the purchase or sale of Shares and/or other equity, debt, derivative securities or other instruments
that are convertible into Shares, or are based upon or relate to the value of the Shares or the Issuer (collectively “Securities”) on the open market or in
private transactions or otherwise, on such terms and at such times as the Reporting Persons may deem advisable and/or (ii) enter into transactions that
increase or hedge their economic exposure to the Shares or other Securities without affecting any Reporting Person’s beneficial ownership of the Shares or
other Securities.

 
The Reporting Persons have been actively engaged with the Issuer’s board of directors (the “Board”) and management for the past five

months regarding a number of value-creating and governance-enhancing topics. As detailed in an open letter to the Issuer (the “Open Letter”), dated July
19, 2021, Donerail made an offer on April 27, 2021 to acquire the Issuer at an attractive premium (the “Acquisition Proposal”). In the Open Letter,
Donerail noted that the Acquisition Proposal included details regarding, among other things, Donerail’s ability to finance the transaction, its view that a
financing contingency would not be needed, and that Donerail would be willing to substantively increase its offer if Donerail’s due diligence showed signs
of additional potential value in the company to warrant such an increased offer. Donerail is disappointed that the Board’s responses to date to Donerail’s
acquisition overtures have stymied due diligence and good faith negotiations, which, in turn, have heightened Donerail’s concerns that the Board may be
entrenched. Donerail is engaging, and expects to continue to engage, in discussions with the Issuer regarding its Acquisition Proposal and other matters
relating to value maximization of the Issuer. The foregoing description of the Open Letter is qualified in its entirety by reference to the full text of the Open
Letter which is attached hereto as Exhibit 99.1 and is incorporated herein by reference.
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CUSIP No. 900450206

 
The Reporting Persons may consider, explore and/or develop plans and/or make proposals, including, but not limited to, revised

acquisition offers, (whether preliminary or final) and with respect to, among other things, potential changes in the Issuer's operations, management,
organizational documents, composition of the Board, ownership, capital or corporate structure, sale transactions, dividend policy, strategy and plans and a
potential strategic review or sale process involving the Issuer or certain of the Issuer's businesses or assets, including transactions in which the Reporting
Persons may seek to participate and potentially engage in. The Reporting Persons have communicated with the Issuer’s management and Board, and intend
to continue to communicate with the Issuer's management and Board about, and may enter into negotiations and agreements with them regarding, the
foregoing and the matters in the Open Letter, and a broad range of operational and strategic matters, and to communicate with other shareholders or third
parties, including potential targets, acquirers, industry analysts, investment professionals, investors, existing or potential strategic partners or competitors,
service providers and financing sources regarding the Issuer. The Reporting Persons may exchange information with any such persons pursuant to
appropriate confidentiality or similar agreements. The Reporting Persons may change their intentions with respect to any and all matters referred to in this
item 4. The Reporting Persons may also take steps to explore and prepare for various plans and actions, and propose transactions, before forming an
intention to engage in such plans or actions or proceed with such transactions.

 
Item 5. Interest in Securities of the Issuer.
 

The aggregate percentage of Shares reported owned by each person named herein is based upon 16,065,231 Shares outstanding, which is
the total number of Shares outstanding as of July 31, 2021, as reported in the Issuer’s Quarterly Report on Form 10-Q filed with the Securities and
Exchange Commission on August 5, 2021.

 
A. Donerail
 

(a) As of the date hereof, Donerail beneficially owned 1,025,000 Shares, including 525,000 Shares underlying call options currently
exercisable.

 
Percentage: Approximately 6.4%
 

(b) 1. Sole power to vote or direct vote: -0-
2. Shared power to vote or direct vote: 1,025,000
3. Sole power to dispose or direct the disposition: -0-
4. Shared power to dispose or direct the disposition: 1,025,000

 
(c) The transactions in the Shares during the past sixty days are set forth in Schedule B and are incorporated herein by reference.

 
B. Mr. Wyatt
 

(a) Mr. Wyatt, as the Managing Partner of Donerail, may be deemed the beneficial owner of the 1,025,000 Shares beneficially owned by
Donerail, including 525,000 Shares underlying call options currently exercisable.

 
Percentage: Approximately 6.4%
 

(b) 1. Sole power to vote or direct vote: -0-
2. Shared power to vote or direct vote: 1,025,000
3. Sole power to dispose or direct the disposition: -0-
4. Shared power to dispose or direct the disposition: 1,025,000
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CUSIP No. 900450206

 
(c) The transactions in the Shares during the past sixty days are set forth in Schedule B and are incorporated herein by reference.

 
C. HFA
 

(a) HFA, in its capacity as “filing adviser” with supervisory control of Donerail, may be deemed the beneficial owner of the 1,025,000
Shares beneficially owned by Donerail, including 525,000 Shares underlying call options currently exercisable.

 
Percentage: Approximately 6.4%
 

(b) 1. Sole power to vote or direct vote: -0-
2. Shared power to vote or direct vote: 1,025,000
3. Sole power to dispose or direct the disposition: -0-
4. Shared power to dispose or direct the disposition: 1,025,000

 
(c) The transactions in the Shares during the past sixty days are set forth in Schedule B and are incorporated herein by reference.

 
D. HMC
 

(a) HMC, in its capacity as managing member of the general partner of Donerail, may be deemed the beneficial owner of the 1,025,000
Shares beneficially owned by Donerail, including 525,000 Shares underlying call options currently exercisable.

 
Percentage: Approximately 6.4%
 

(b) 1. Sole power to vote or direct vote: -0-
2. Shared power to vote or direct vote: 1,025,000
3. Sole power to dispose or direct the disposition: -0-
4. Shared power to dispose or direct the disposition: 1,025,000

 
(c) The transactions in the Shares during the past sixty days are set forth in Schedule B and are incorporated herein by reference.

 
The filing of this Schedule 13D shall not be deemed an admission that the Reporting Persons are, for purposes of Section 13(d) of the

Securities Exchange Act of 1934, as amended, the beneficial owners of any securities of the Issuer that he or it does not directly own. Each of the Reporting
Persons specifically disclaims beneficial ownership of the securities reported herein that he or it does not directly own.

 
(d) Other than the Donerail Fund, no person is known to have the right to receive, or the power to direct the receipt of dividends from, or

proceeds from the sale of, the Shares.
 

(e) Not applicable.
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CUSIP No. 900450206

 
Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.
 

The Donerail Fund has purchased American-style listed call options referencing an aggregate of 525,000 Shares, which have an exercise
price of $34.00 and expire on October 15, 2021, as further detailed on Schedule B hereto, which is incorporated by reference herein.

 
The Donerail Fund has purchased American-style listed put options referencing an aggregate of 500,000 Shares, which have an exercise

price of $23.00 and expire on August 20, 2021, as further detailed on Schedule B hereto, which is incorporated by reference herein.
 
The Donerail Fund has sold short American-style listed put options referencing an aggregate of 500,000 Shares, which have an exercise

price of $26.00 and expire on October 15, 2021, as further detailed on Schedule B hereto, which is incorporated by reference herein.
 
On August 9, 2021, the Reporting Persons entered into a Joint Filing Agreement in which the Reporting Persons agreed to the joint filing

on behalf of each of them of statements on Schedule 13D with respect to the securities of the Issuer to the extent required by applicable law. The Joint
Filing Agreement is attached hereto as Exhibit 99.2 and is incorporated herein by reference.

 
Other than as described herein, there are no contracts, arrangements, understandings or relationships among the Reporting Persons, or

between the Reporting Persons and any other person, with respect to the securities of the Issuer.
  

Item 7. Material to be Filed as Exhibits.
 

99.1 The Open Letter, dated July 19, 2021.
 

99.2 Joint Filing Agreement by and among The Donerail Group LP, William Wyatt, Harbert Fund Advisors, Inc. and Harbert
Management Corporation, dated August 9, 2021.
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CUSIP No. 900450206

 
SIGNATURES

 
After reasonable inquiry and to the best of his knowledge and belief, the undersigned certifies that the information set forth in this statement is

true, complete and correct.
 

Dated: August 9, 2021
 
 THE DONERAIL GROUP LP
  
 By: /s/ William Wyatt

 

  Name: William Wyatt
  Title: Managing Partner
    
    
 /s/ William Wyatt
 William Wyatt

 
 HARBERT FUND ADVISORS, INC.
  
 By: /s/ John W. McCullough
  Name: John W. McCullough
  Title: Executive Vice President & General Counsel
 
 HARBERT MANAGEMENT CORPORATION
  
 By: /s/ John W. McCullough
  Name: John W. McCullough
  Title: Executive Vice President & General Counsel
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CUSIP No. 900450206

 
SCHEDULE A

 
Titled Officers and Directors of Harbert Fund Advisors, Inc. and Harbert Management Corporation

 
Name and Position  Principal Occupation  Principal Business Address  Citizenship
       
Raymond J. Harbert
Chief Executive Officer & Chairman of
HFA and HMC

 Serving as Chairman and CEO
of HMC

 2100 Third Avenue North, Suite 600;
Birmingham, AL 35203

 USA

       
John F. Bryant
Executive Vice President & Director of
HMC

 Serving as EVP and a director
of HMC

 2100 Third Avenue North, Suite 600;
Birmingham, AL 35203

 USA

       
Charles D. Miller
Executive Vice President of HFA and
HMC

 Serving as EVP of HMC  2100 Third Avenue North, Suite 600;
Birmingham, AL 35203

 USA

       
Raymond J, Harbert, Jr.
Executive Vice President & Chief
Financial Officer of HFA and HMC &
Director of HMC

 Serving as EVP, CFO and a
director of HMC

 2100 Third Avenue North, Suite 600;
Birmingham, AL 35203

 USA

       
John W. McCullough
Executive Vice President, General
Counsel & Director of HFA and HMC

 Serving as EVP, GC and a
director of HMC

 2100 Third Avenue North, Suite 600;
Birmingham, AL 35203

 USA

       
J. Travis Pritchett
President & Chief Operating Officer of
HFA and HMC & Director of HMC

 Serving as President, COO and
a director of HMC

 2100 Third Avenue North, Suite 600;
Birmingham, AL 35203

 USA

       
Michael C. Bauder
Chief Compliance Officer of HFA and
HMC & Director of HFA

 Serving as CCO of HFA and
HMC and a Director of HFA

 2100 Third Avenue North, Suite 600;
Birmingham, AL 35203

 USA
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CUSIP No. 900450206

 
SCHEDULE B

 
Transaction in the Shares During the Past Sixty Days

 

Nature of Transaction
Common Stock

Purchased (Sold)
Price Per
Share($)

Date of
Purchase/Sale

    
Purchase of Common Stock 50,000 28.6446 07/15/2021
Purchase of Common Stock 75,000 28.1065 07/16/2021
Sale of Common Stock (285,000) 30.3000 07/28/2021
Purchase of October 2021 Call Options ($34.00
Strike Price)1 500,000 2.2000 07/28/2021
Purchase of August 2021 Put Options ($23.00
Strike Price)2 500,000 0.2000 07/28/2021
Sale of October 2021 Put Options ($26.00 Strike
Price)3 (500,000) 1.3000 07/28/2021
Purchase of Common Stock 75,000 30.8190 07/30/2021
Purchase of October 2021 Call Options ($34.00
Strike Price)4 25,000 2.3000 07/30/2021
Purchase of Common Stock 75,000 28.0486 08/06/2021

 
_______________

 
1 Represents Shares underlying American-style listed call options. These call options expire on October 15, 2021.
2 Represents Shares underlying American-style listed put options. These put options expire on August 20, 2021.
3 Represents Shares underlying American-style listed put options sold short. These put options expire on October 15, 2021.
4 Represents Shares underlying American-style listed call options. These call options expire on October 15, 2021.
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Source: The Donerail Group LP
 
July 19, 2021 09:00 ET
 

The Donerail Group Releases Letter on Turtle Beach Corporation

Discloses Ownership of More Than 4% of Turtle Beach

Has Submitted an Attractive Acquisition Offer with a Meaningful Premium, Subject to Confirmatory Due Diligence

Turtle Beach Board of Directors Deemed Donerail’s Acquisition Financing to be Credible, Yet Rejected Donerail's Offer and
Refused to Engage with Donerail to Negotiate a Transaction

Committed to Realizing Full and Fair Value for Turtle Beach Shareholders

LOS ANGELES, July 19, 2021 (GLOBE NEWSWIRE) --

The Donerail Group LP (together with its affiliates, “Donerail”), one of the largest shareholders of Turtle Beach Corporation (the
“Company”, “Turtle Beach”, or “HEAR”), owning more than 4% of the outstanding shares of the Company, released the
following letter today sharing its perspectives on its investment.

In its letter, Donerail disclosed its significant concern regarding the Company’s rejection of Donerail’s attractive offer to purchase
the entirety of the Company and detailed its unwavering commitment to continue to work to maximize value for all shareholders.

The full text of Donerail’s open letter to the Company follows:

 
July 19, 2021

 
Juergen Stark
Turtle Beach Corporation
11011 Via Frontera Suite A/B
San Diego, CA 92127
 
cc: Board of Directors
 
Dear Juergen and Members of the Board of Directors,
 
As you know, The Donerail Group LP, together with its affiliates (“Donerail” or “we”), is one of the largest shareholders of Turtle Beach Corporation (the
“Company”, “Turtle Beach”, or “HEAR”). Over the last five months, we have appreciated the more than dozen meetings that we have had with you, your
management team, your representatives and members of the Board of Directors (the “Board”), and we have more conviction than ever that Turtle Beach is
meaningfully undervalued at today’s share price.
 
At Donerail, engagement with management teams and boards is a highly critical component of our investment strategy, and we very much endeavor to
build constructive dialogue with the management teams and boards of the companies in which we choose to invest. While Donerail is a relatively new
investment manager, our principals have had a long history of success working with management teams to help create value for all shareholders. In our
experience, we have found that providing our thoughts and advice privately to management teams and boards can oftentimes lead to superior outcomes for
shareholders, as doing so outside of the public domain generally minimizes distraction for the company, its employees and its customers. As such, private
engagement will always be our prevailing preference, and to date, we have refrained from sharing our thoughts on HEAR publicly.
 
With that being said, recent engagement with the Board and its representatives has left us with a heightened level of concern regarding the Company’s
strategy for creating value and, as a top shareholder, we feel compelled to raise our concerns with other shareholders and share this letter publicly.
 



 
Over the past five months, we have actively engaged with you regarding a multitude of value-creation and governance-enhancing topics. While those
discussions have admittedly had their fair share of friction, we were pleased to see your responsiveness in our request to increase the diversity and skill set
of your Board, and we applauded you for the appointment of Yie-Hsin Hung, an accomplished and talented executive, as a start. Further, we commended
you for heeding our concerns regarding the lackluster acquisition history of this management team, and we were pleased to see you increase the
Company’s buyback authorization in lieu of acquiring additional risk-enhancing assets. As we have expressed to you, greater diversity in the boardroom
and mindful capital allocation are paramount interests of ours.
 
Rather than begin the debate on the efficacy of your historical capital allocation initiatives or certain of your corporate governance decisions, our most
pressing and immediate concern is principally related to your quizzical and confounding unilateral rejection of our highly attractive acquisition proposal for
the Company that we sent on April 27, 2021.
 
As our conviction in the power of the Turtle Beach brand grew, we decided the best path forward for us was not to simply remain a top shareholder, but
rather, to pursue an acquisition for the whole company. Consequently, we sent you an acquisition proposal for Turtle Beach (the “Proposal”) that detailed
our initial offer to purchase the entirety of the Company, detailed our ability to finance the transaction, highlighted our view that we would not need a
financing contingency as part of a transaction, and articulated that “upon completion of an expedited confirmatory due diligence process”, we would “be
able to meaningfully increase our offer” if, based on our diligence, we found evidence of additional value inherent in the Company that would warrant a
higher premium.
 
It should be noted our incredible excitement for this opportunity led us to making an unsolicited overture: simply put, following our significant research, we
have come to believe Turtle Beach to be one of the preeminent brands in gaming peripherals today, and the market-leadership that the brand has in console
headsets is both remarkable and enviable. Through our industry research, it has become quite clear that the quality of personnel at the Company includes
some of the brightest and most impressive talent in the industry who, under appropriate leadership and strategy, can drive significant value for equity
holders well into the future.
 
Over the past eight weeks, we have worked in good faith to provide comprehensive details regarding the prospective financing package for our Proposal,
as you requested. While we found certain of your requests to be significantly time consuming and surprising given the strength of our financing package
and partners, we were nonetheless pleased to learn that on July 9, 2021, the Board had limited financing concerns and confirmed the credibility of our
prospective financing package. Typically, such approval would support entering into an NDA that would allow us to proceed with our due diligence and
begin negotiating a transaction.
 
In the same meeting, however, we were informed that our initial offer was not deemed sufficiently high enough to warrant further engagement. We found
this news to be perplexing. While it may not make sense to detail the specific price of our initial offer in this public letter, it should be noted that our offer
represented both i) a significant premium to the Company’s closing share price on July 8, 2021, the day prior to our most recent meeting; and ii) a
significant premium to any 30-day VWAP in the past 7 years of the Company.
 
As shareholders, we have questions on the back of such a rebuttal.
 
Indeed, we believe that the Company’s shares are materially undervalued and that Turtle Beach’s leading and strategic position in console headsets is
durable, stands to grow meaningfully over time, and will generate significant amounts of cash flow. And while there clearly appears to be a debate to be had
regarding the most optimal and value-maximizing strategic plan that leadership of Turtle Beach could take to drive shareholder returns in the future, to
refuse to enter into substantive discussions with us, make a counteroffer to us, or otherwise engage with us on the back of our all-cash offer – at such an
attractive price – naturally heightens our concern that this Board may simply be entrenched.
 
To be sure, as public shareholders, there is an appropriate and significant degree of opacity that inherently exists in the information available to us. Perhaps
you, as a Board, are entertaining multiple value-creating strategic options that are significantly more attractive on a risk-and-time-weighted basis than what
our all-cash offer – or any increase to our offer – can provide. If that is the case, as one of your largest shareholders, we would encourage you to pursue any
such option with vigor.
 
Our growing fear, however, is that while you have heeded certain advice that we have offered in the past, you are now outright refusing to assess certain
value-creating actions that would enrich shareholders simply because such actions may involve replacing you as executives and board members. Such
entrenchment would be intolerable to us, if that is in fact the case.
 
Indeed, while we are flummoxed by your outright refusal to engage with us as a bona fide buyer of the Company, we are unwavering in our commitment to
ensure maximum shareholder value is realized for all shareholders.
 
William Z. Wyatt
Managing Partner
The Donerail Group LP
 
About Donerail
 
The Donerail Group LP is a Los Angeles-based investment adviser that employs a value-oriented investment lens focusing on special situations and event-
driven investments.
 
Investor Contact:
 
Wes Calvert, (310) 564-9992
 



 
Exhibit 99.2

 
JOINT FILING AGREEMENT

 
In accordance with Rule 13d-1(k)(1)(iii) under the Securities Exchange Act of 1934, as amended, the persons named below agree to the joint filing on
behalf of each of them of a Statement on Schedule 13D (including additional amendments thereto) with respect to the shares of Common Stock, $0.001 par
value, of Turtle Beach Corporation, a Nevada corporation. This Joint Filing Agreement shall be filed as an Exhibit to such Statement.
 
Dated: August 9, 2021
 
 The Donerail Group LP
  
 By: /s/ William Wyatt

 

  Name: William Wyatt
  Title: Managing Partner
    
    
 /s/ William Wyatt
 William Wyatt
 
 Harbert Fund Advisors, Inc.
  
 By: /s/ John W. McCullough
  Name: John W. McCullough
  Title: Executive Vice President & General Counsel
 
 Harbert Management Corporation
  
 By: /s/ John W. McCullough
  Name: John W. McCullough
  Title: Executive Vice President & General Counsel


