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October 11, 2023 
 
VIA E-MAIL AND OVERNIGHT MAIL 
Terran Orbital Corporation 
6800 Broken Sound Parkway NW, Suite 200 
Boca Raton, FL 33487 
Attention: Board of Directors 
 
Re: Optimizing Long-Term Stockholder Value While Minimizing Risk 
    
Dear Members of the Board of Directors,  
 
Sophis Investments LLC, Roark’s Drift, LLC, Austin Williams, Roland Coelho, Jordi Puig-Suari and certain of 
their respective affiliates (collectively, the “Concerned Investor Group,” “we” or “our”) beneficially own, in the 
aggregate, 16,581,465 shares of common stock of Terran Orbital Corporation (“Terran” or the “Company”), 
representing approximately 8.4% of the shares of common stock outstanding. We write to you as aligned, long-
term stockholders and experienced Aerospace & Defense investors seeking a constructive dialogue to protect 
and maximize the material value we believe is embedded within Terran. Jordi Puig-Suari, Roland Coelho and 
Austin Williams are Co-Founders of Tyvak Nano-Satellite Systems, Inc.’s (“Tyvak”), the Company’s primary 
operating subsidiary, and care deeply for Terran’s success today and for years to come.  
 
Tyvak was founded in 2011 on the principles of innovation, integrity, and a relentless pursuit of excellence, 
establishing a reputation and culture for transforming the industry by executing never-been-done-before 
missions on timelines and budgets that radically increased industry capabilities. While we believe Tyvak’s 
significant competitive advantages developed over the last decade remain with the Company—including its 
industry-leading technical capabilities, flight heritage across a diverse set of missions and orbital regimes, 
market position, vertical integration, deep bench of highly dedicated and talented employees, low cost, and 
speed to market—the Company is operating from a position of weakness due to leadership missteps, lack of 
internal controls, poor corporate governance and a loss of credibility in the public markets. 
 
Despite claiming an order backlog of more than $2.6 billion,1 as of today, Terran’s stock has fallen 
approximately 94% since its March 2022 public market debut,2 with the Company’s mistimed and poorly 
executed de-SPAC transaction leaving it in constant need of cash. In addition to being undercapitalized, 
Terran’s materially misaligned compensation incentives and its reckless “growth at all costs” philosophy have 
significantly harmed the business, resulting in a lack of trust by the market, an inability to raise money on 
favorable terms, and highly-dilutive follow-on share offerings. Stockholders have seen the value of their 
investment dwindle, and while we expect the Company can continue to win new contract awards over the near 
term, we do not believe that it can effectively scale towards profitability without addressing underlying strategic 
and operational issues. 
 
We recognize that many SPACs have underperformed in the public markets, however, we believe the issues 
plaguing Terran are largely self-inflicted and can be remediated if the right management team and 
directors are installed immediately. Accordingly, time is of the essence.  
 

                                                
1 Terran Q2 Earnings Release August 14, 2023 
2 Bloomberg. Satellite Startup Terran Orbital Falls in Debut After SPAC Deal 
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Terran must regain market credibility and more favorable access to capital, which we believe can only be 
achieved through a meaningful change in leadership and greater operating efficiency. Given the urgency that we 
believe exists, it is in the best interests of all of the Company’s stakeholders that we share our concerns 
publicly. To that end, we recommend that the Company’s Board of Directors (the “Board”) pursue the 
following strategic steps immediately, as set forth in more detail below: 
 

1. Separate the role of CEO and Chairman and install a new CEO with demonstrable industry 
experience and a track record of outperformance, who can turn around the operational, cultural, and 
capital allocation issues plaguing the Company. 

2. Evaluate and implement best-in-class corporate governance practices by, among other things, de-
staggering and reconstituting the Board to ensure it is best positioned to provide proper management 
oversight and act as fiduciaries with a stockholder-first mindset. 

3. Commence a comprehensive strategic review process and retain outside financial and legal advisors 
to evaluate all strategic alternatives and opportunities available to maximize stockholder value. 
 

I. SEPARATE THE ROLE OF CEO & CHAIRMAN AND HIRE A NEW CEO WITH 
DEMONSTRABLE INDUSTRY EXPERIENCE AND CREDIBILITY 

 
Separating the role of CEO and Chairman is in-line with corporate governance best practices and highly 
correlated with sustained superior long-term returns.  We believe separating these roles would immediately 
restore Terran’s market credibility while demonstrating the Board’s commitment to acting in the best interests 
of its stockholders rather than itself. 
 
Given the highly technical and sensitive nature of designing and manufacturing satellite components for the 
U.S. government and commercial customers, this role requires deep industry expertise, relationships, and a 
technical understanding of satellite systems.  To that end, we have identified a highly credible and qualified 
CEO candidate with over 30 years of relevant industry experience, operational and financial expertise, and 
leadership capabilities required to restore market confidence in Terran’s world-class offerings. In addition to a 
proven track record of raising billions of dollars in funding for businesses with which he has been involved in 
attracting and retaining top talent within the Aerospace & Defense industry, our CEO candidate has deep 
relationships with many prospective customers of Terran.  
 
Based on our rigorous due diligence, we believe our CEO candidate can attract and work to close on more than 
$1.7 billion of potential satellite orders as well as a pipeline that spans more than 12 separate customers. 
Furthermore, we believe that a new CEO, namely our identified CEO candidate, will help Terran to attract the 
needed capital on favorable terms, minimizing future dilution to stockholders and providing prospective 
customers and employees with the confidence to conduct business with the Company going forward. In 
addition, we believe, if installed, our CEO candidate would attract and retain world class talent. As just one 
example, provided these recommended changes are made, Austin Williams, former Terran Chief Technology 
Officer and Co-Founder of Tyvak, would welcome the opportunity to explore returning to the Company he 
helped build over the last 12 years.  
 
II. RECONSTITUTE THE BOARD AND IMPLEMENT BEST-IN-CLASS CORPORATE 

GOVERNANCE 
 
For a CEO to be successful, he or she must have the unwavering support of a board of directors that is 
committed to driving value for all stockholders. In addition to separating the roles of Chairman and CEO, we 
believe that the Board needs fresh perspectives from directors willing to make hard but informed decisions and 
institute corporate governance best practices.  
 
In our view, the current Board lacks the ability to provide proper oversight of management. To wit, the 
Nominating and Corporate Governance Committee has seemingly rubberstamped poor corporate governance 
practices, with the members thereof earning negative voting recommendations from Institutional Shareholder 
Services, Inc. in connection with the Company’s 2023 annual meeting of stockholders; the Audit Committee 
has overseen material weaknesses in internal controls and negative Estimate-at-Completion (EAC) accounting 
adjustments; and the Compensation Committee has approved excessive compensation to management, 
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regardless of the return to stockholders. As an example of misaligned executive compensation incentives, based 
on our review, it appears management is rewarded for expanding capacity and headcount, as well as chasing a 
customer backlog regardless of its funded status and whether profits result.   
 
In order to enhance management oversight, we have identified several highly credible, qualified, and 
independent director candidates who are committed to working on behalf of all stockholders and have the 
industry, financial and operational expertise required to transform Terran. We believe that the Board must be 
de-staggered and reconstituted with the four replacement director candidates that we have identified to ensure 
improved management and Board accountability. Installing new directors best suited to work as fiduciaries for 
all stockholders will help put the Company on a clear path toward value creation.  
 
Our candidates are prepared to join the Board immediately. We stand ready, willing, and able to work 
constructively with the Board to expedite the process.  

 
III. CONDUCT A STRATEGIC REVIEW TO EVALUATE STRATEGIC OPPORTUNITIES  
 
We believe that Terran has several potential strategic opportunities available to maximize value for stockholders 
and other stakeholders. Potential strategic alternatives may include a sale of the Company to Lockheed Martin 
Corporation (“Lockheed”) at a substantial premium, negotiating a debt guarantee from Lockheed, or entering 
into similar transactions with a strategic third-party.  
 
Critically, any strategic review must be conducted after the Company has been stabilized under a reconstituted 
board of directors, best positioning it to execute the next step of its business transformation with regained 
market confidence. We believe our roadmap represents a potential return of multiples of the current share price 
over a reasonable timeframe, whereby the Company reverses negative market sentiment, procures material new 
contracts, realizes a higher share price, secures additional financing on favorable terms, and becomes generally 
de-risked heading toward a bright future on a standalone basis. 
 
To assist with an optimal strategic review process and ensure an unbiased analysis for all stockholders, we 
would urge Terran’s Board to retain a leading independent investment banking firm, specializing in the Space 
sector and highly regarded by market participants.  
 
Conclusion 
 
Terran is an integrated, high growth, innovative company delivering complex state-of-the-art solutions to 
mission critical applications, with satellite manufacturing operations of increasing national strategic importance 
and some of the industry’s most talented experts and engineers. The Company and its stockholders should be 
able to enjoy the benefits of having the right product portfolio during the best time the satellite industry has seen 
in 30 years. Unfortunately, operational and financial missteps, coupled with a lack of oversight and 
accountability at the Board level, have left stockholders in a perilous position.   
 
Indeed, the public markets have been unable to reflect the intrinsic value of the Company, leaving Terran’s 
shares trading at a material discount to our estimate of private market value. At the current price of $0.7223 per 
share, we estimate that shares trade at a 75.9% discount to our present intrinsic value estimate of $3.00 per 
share. We calculate our estimate of present intrinsic value per share based on an Enterprise Value-to-Sales 
valuation multiple of 2.0x our future 2027E revenue estimate of $1.4 billion, discounted back five years at a rate 
of 20% per annum, or $7.50 per share at year end 2027 incorporating outstanding warrant and convertible 
securities share issuances. We anticipate that additional dilution from potential financings, which may be 
required in the future, may reduce our price targets by about 12%, yet still represent over 250% upside to our 
estimate of present intrinsic value per share.4  
 
As outlined, we believe Terran and its stockholders would materially benefit from stronger management of its 
people and resources, stewardship of cash, cost rationalization and a broader customer base—all of which our 

                                                
3 As of the close of business on October 11, 2023 
4 Sophis Investments LLC internal estimates 
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highly credible and qualified CEO candidate, who has a demonstrable track record of success and deep contacts 
within the satellite industry, is prepared to immediately deliver. Furthermore, the Company’s co-founders 
supporting this effort are each ready, willing and able to engage with the Board and offer their deep expertise 
regarding Terran and the industry to the benefit of the Company and its stockholders.   
 
We believe that our three-pronged plan for the Company—(1) installing a new CEO, (2) instituting best-in-class 
corporate governance practices and (3) conducting a strategic review under reconstituted leadership—if 
enacted, has the potential to position Terran to reestablish itself as the respected and valuable company it once 
was, with a share price floor above $3.00 per share.5 
 
We hope to constructively engage directly with the Board on the matters outlined in this letter at your earliest 
convenience. We are highly confident that doing so will maximize long-term value for Terran and is in the best 
interests of the Company’s stockholders, employees, and customers. We look forward to your prompt response. 
 
Kindest regards, 
 
 
Tassos D. Recachinas 
Sophis Investments, LLC, on behalf of the Concerned Investor Group 

                                                
5 We estimate a current present intrinsic value of $3.00 per share, with $2.70 per share reflecting the adjusted estimated present 
intrinsic value, incorporating an illustrative additional 65 million new shares issued in exchange for $65 million additional cash at 
an illustrative $1.00 per share, or illustrative “maximum potential dilution.”  



SOPHIS INVESTMENTS LLC – Internal Financial Estimates & Projections of Terran Orbital Corporation (NYSE: LLAP) 
 

Projected Capitalization Table 

 
 

conversions
Current Final Final Final Final Final Final Final Final

Debt 
Francisco Partners Facility 9.25% $120 $120 $120 $120 $120 $120 $120 $120 $120
Rollover debt-Lockheed 9.25% $25 $25 $25 $25 $25 $25 $25 $25 $25
Rollover-Beach Pt 9.25%+2% PIK $32 $32 $32 $32 $32 $32 $32 $32 $32

B Convert debt-Lockheed 10% PIK $107 $107 $107 $107 $107 $107 ($107) $0 $0 $0
A PIPE Investment Obligation $21 ($21) $0 $0 $0 $0 $0 $0 $0 $0

Finance Leases $5.3 $5.3 $5.3 $5.3 $5.3 $5.3 $5.3 $5.3 $5.3
Equipment Financings $1.6 $1.6 $1.6 $1.6 $1.6 $1.6 $1.6 $1.6 $1.6
Total debt, gross $311 ($21) $291 $0 $291 $0 $291 $0 $291 $0 $291 ($107) $184 $0 $184 $0 $184

C, D, E, F, G Cash $79 $0 $79 $41 $120 $35 $155 $3 $158 $3 $161 $50 $211 $111 $322 $222 $544

Net Debt $233 $212 $171 $136 $132 $130 ($27) ($138) ($360)

Shares Outstanding (millions)
Basic shares outstanding 197.8 37.4 235.2 29 264.2 23.2 287.5 2.0 289.5 1.6 291.1 54.6 345.7 11.1 356.7 19.3 376.0
Dilutive Options & RSUs 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0
Fully Diluted Shares Outstandin 197.8 37.4 235.2 29 264.2 287.5 289.5 291.1 54.6 345.7 11.1 356.7 19.3 376.0

Strike Anti-Dilutive
Options & RSUs 18.8 (18.8) 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0

$83 $10.0 D FP Combination 8.3 8.3 8.3 8.3 8.3 8.3 8.3 (8.3) 0.0 0.0
$28 $10.0 D Combination 2.8 2.8 2.8 2.8 2.8 2.8 2.8 (2.8) 0.0 0.0

$222 $11.5 D Public warrants 19.3 19.3 19.3 19.3 19.3 19.3 19.3 19.3 (19.3) 0.0
$50 $2.90 C LMT Warrants 17.3 17.3 17.3 17.3 17.3 17.3 (17.3) 0.0 0.0 0.0

A PIPE Investment 13.8 (13.8) 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0
$108 $2.90 B LMT Convertible 37.3 37.3 37.3 37.3 37.3 37.3 (37.3) 0.0 0.0 0.0
$41 $1.43 D May 2023 Warrants 29.0 29.0 (29) 0.0 0.0 0.0 0.0 0.0 0.0 0.0
$3 $1.60 E Placement Agent Warrants 2.0 2.0 2.0 2.0 (2.0) 0.0 0.0 0.0 0.0 0.0

$35 $1.50 F Sept 2023 Warrants 23.2 23.2 23.2 (23.2) 0.0 0.0 0.0 0.0 0.0 0.0
$3 $1.75 G Placement Agent Warrants 1.6 1.6 1.6 1.6 1.6 (1.6) 0.0 0.0 0.0 0.0

Additional potentially diluitve shar 173.3 (32.5) 140.8 (29) 111.8 (23) 88.6 (2) 86.5 (2) 84.9 (54.6) 30.4 (11.1) 19.3 (19.3) 0.0

$9 1.8 (+) PIK Interest Shares 4.9 (4.9) 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0

Total Potential Fully-Diluted, A 376.0 0.0 376.0 0.0 376.0 376.0 376.0 376.0 0.0 376.0 0.0 376.0 0.0 376.0

Final Shares 197.8 235.2 264.2 287.5 289.5 291.1 345.7 356.7 376.0
Market Cap $198 $235 $378 $431 $463 $509 $1,002 $3,567 $4,324
Debt $311 $291 $291 $291 $291 $291 $184 $184 $184
Cash ($79) ($79) ($120) ($155) ($158) ($161) ($211) ($322) ($544)
Enterprise Value $430 $447 $548 $567 $596 $639 $975 $3,429 $3,965

$1.00 $1.00 $1.43 $1.50 $1.60 $1.75 $2.898 $10.00 $11.50

$2.898 conver$0.0 conver $10 conver $11.5 conver$1.43 conver $1.50 conver $1.60 conver $1.75 conver
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Projected Valuation Estimates 

 

2020 2021 2022 2023E 2024E 2025E 2026E 2027E
ILLUSTRATIVE VALUATIONS

Revenue (#s in ,000s) $250,125 $429,214 $763,919 $1,088,356 $1,429,151
  Sales multiple 4.3x 2.8x 2.4x 2.3x 2.0x
Enterprise Value $1,075,539 $1,201,798 $1,833,405 $2,503,218 $2,858,302
  (-) Period Net Debt ($212,021) ($320,392) ($401,087) ($419,440) ($366,307)
  (+) Annual Cash Gen ($108,371) ($80,695) ($18,353) $53,133 $134,317
Implied Equity Value $755,147 $800,711 $1,413,965 $2,136,912 $2,626,312
(+) Cash increase/Debt decrease from warrants/converts @ valuation $259,807 $259,807 $259,807 $259,807 $259,807
FD Shares Outstanding 345.7 345.7 345.7 345.7 345.7
$/Share $2.94 $3.07 $4.84 $6.93 $8.35

EBITDA (#s in ,000s) $110,373 $203,468
  EBITDA multiple 20.0x 13.0x
Enterprise Value $2,207,460 $2,645,089
  (-) 2Q23 Net Debt ($212,021) ($212,021)
  (+) Cumulative Net Cash Gen thru Period ($154,286) ($19,969)
Implied Equity Value $1,841,153 $2,413,099
(+) Cash increase/Debt decrease from warrants/converts @ valuation $259,807 $259,807
FD Shares Outstanding 345.7 345.7
$/Share $6.08 $7.73

Free Cash Flow (#s in ,000s) $53,133 $134,317
  FCF Multiple 38.0x 20.0x
Equity Value $2,019,050 $2,686,337
FD Shares Outstanding 345.7 345.7
$/Share $5.84 $7.77

NOPAT (#s in ,000s) $85,092 $159,568
  NOPAT Multiple 28.0x 15.0x
Enterprise Value $2,382,576 $2,393,524
  (-) 2Q23 Net Debt ($212,021) ($212,021)
  (+) Cumulative Net Cash Gen thru Period ($154,286) ($19,969)
Implied Equity Value $2,016,269 $2,161,534
(+) Cash increase/Debt decrease from warrants/converts @ valuation $259,807 $259,807
FD Shares Outstanding 345.7 345.7
$/Share $6.58 $7.00

Average FV $6.36 $7.71
20% 20%

4 5
Average PV $3.07 $3.10

  IRR Discount
Years to FV



 
Notes 
 
Capitalization Table 
 Table illustrates adjustments to Terran Orbital Corporation’s capitalization table at different stock conversion prices, reflecting exercise and conversion of securities, as well as 

respective increases in cash, decreases in debt, and the corresponding adjustment to Net Debt. 
 $0.0 conversion reflects the accelerated vesting and conversion of all eligible securities upon a change of control, including the outstanding PIPE obligation (reducing debt by 

$21MM and increasing shares outstanding by 13.8MM), options & restricted stock units (together, an additional 32.5MM shares in exchange for negligible net cash). 
 $1.43 conversion reflects the exercise of 29MM warrants outstanding at a $1.43/share conversion price in exchange for $41MM cash.  
 $1.50 conversion reflects the exercise of 23MM warrants outstanding at a $1.50/share conversion price in exchange for $35MM cash.  
 $1.60 conversion reflects the exercise of 2MM placement agent warrants outstanding at a $1.60/share conversion price in exchange for $3MM cash.  
 $1.75 conversion reflects the exercise of 1.6MM placement agent warrants outstanding at a $1.75/share conversion price in exchange for $3MM cash.  
 $2.898 conversion reflects the exercise of 17.3MM Lockheed Martin Corporation warrants outstanding at a $2.898/share conversion price in exchange for $50MM cash, plus the 

conversion of $107MM Lockheed Martin Corporation convertible debt at a $2.898/share conversion price in exchange for 37.3MM additional shares.  
 $10 conversion price reflects the exercise of 11.1MM warrants outstanding at a $10/share conversion price in exchange for $111MM cash.  
 $11.50 conversion price reflects the exercise of 19.3MM warrants outstanding at an $11.50/share conversion price in exchange for $222MM cash.  

 
Projected Valuation Estimates 
 Net Debt reflects current debt for the period, plus, as applicable, the cumulate increase/(decrease) in cash from cash flow/(loss) from operations and investing.  
 Cash increase/Debt decrease reflects change in cash from convertible securities and exercises, or cash flow from financing.  
 Fully diluted shares outstanding reflects pro forma shares outstanding at respective price per share, incorporating the issuance of new shares reflecting the exercise, vesting or 

conversion of applicable outstanding dilutive securities.  
 
 
 
 
 
 
DISCLAIMER 
Sophis Investments LLC is a registered investment advisor (“Sophis Investments”, or the “Adviser”). To the extent mentioned, shares outstanding refers to a company’s number of fully diluted shares 
outstanding. Market Cap, or market capitalization, is the total dollar market value of shares outstanding at the Recent Price. Net Debt is a company’s recently reported balance sheet debt minus cash and 
equivalents. Enterprise Value is a company’s Market Cap plus Net Debt. Both Net Debt and EV are subject to certain adjustments to account for specific business realities, and as such, any numbers 
referenced are only estimates. The discussion of the company mentioned herein does not purport to imply that any security is currently available for purchase at or near a price that the Adviser deems 
acceptable; this information is considered proprietary by the Adviser. Accordingly, no recommendation to buy or sell any security is made herein. Numbers may not add due to rounding. The information 
contained herein is based on internal research. While the information was obtained by sources believed to be reliable, it is not guaranteed as to accuracy or completeness, and does not purport to be 
statements of all material facts related to the securities mentioned.  All information herein, including the definitions below, reflect opinions of the Adviser.   
 
This document shall not constitute an offer to sell or the solicitation of any offer to buy any securities or any investment advisory services, which may only be made in those jurisdictions where permitted 
by law and only once the requirements of the laws of such jurisdiction have been satisfied. This document is not intended for public use or distribution. An investment in Sophis Investments’ investment 
program is speculative and involves a high degree of risk and there is no guarantee that the investment objective will be achieved. Moreover, the past performance of the investment team should not be 
construed as an indicator of future performance. Any projections, market outlooks or estimates in this document are forward-looking statements and are based upon certain assumptions. Other events 
which were not taken into account may occur and may significantly affect the returns or performance of any client account. Any projections, outlooks or assumptions should not be construed to be 
indicative of the actual events which will occur. 
 
The information in this material is only current as of the date indicated, and may be superseded by subsequent market events or for other reasons. Statements concerning financial market trends are based 
on current market conditions, which will fluctuate. Any statements of opinion constitute only current opinions of Sophis Investments, which are subject to change and which Sophis Investments does not 
undertake to update. Due to, among other things, the volatile nature of the markets, an investment with Sophis Investments may only be suitable for certain investors. Parties should independently 
investigate any investment and should consult with qualified investment, legal and tax professionals before making any investment. Investors should refer to the Adviser’s Form ADV, ADV Part 2A and 
ADV Part 2B for more information.  

 
 


