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Explanatory Note

This Amendment No. 1 to Schedule 14D-9 amends and supplements the
Solicitation/Recommendation Statement on Schedule 14D-9, including all exhibits thereto (as amended
from time to time, the “Statement”), originally filed by MathStar, Inc., a Delaware corporation (the
“Company”’), with the Securities and Exchange Commission on June 12, 2009, relating to the
unsolicited offer by Tiberius Capital 11, LLC, an Illinois limited liability company (the “Purchaser”), as
disclosed in the Tender Offer Statement on Schedule TO dated June 1, 2009 (as amended or
supplemented from time to time, the “Schedule TO”), to acquire 4,682,564 shares (the “Shares”) of
common stock, par value $0.01 per share, of the Company (the “Common Stock™), at a net price per
Share equal to $1.15 in cash (without interest and subject to applicable withholding taxes) upon the
terms and subject to the conditions set forth in the Purchaser’s Offer to Purchase dated June 1, 2009
(the “Offer to Purchase”) and the related Letter of Transmittal (the “Letter of Transmittal,” and,
together with the Offer to Purchase and any amendments or supplements thereto from time to time,
the “Offer”). Capitalized terms used but not defined herein have the meanings set forth in the
Statement. Except as specifically noted herein, the information set forth in the Statement remains
unchanged. All references herein to page numbers refer to the printed Schedule 14D-9 dated June 12,
2009 sent by the Company to its stockholders.

Item 2. Identity and Background of Filing Person.

“Item 2. Identity and Background of Filing Person” is hereby amended by restating the third
paragraph beginning at the bottom of page 1 under the heading “The Offer” in its entirety as follows:

The Offer was commenced on June 1, 2009 and is presently scheduled to expire at 11:59 PM.,
New York City time, on Tuesday, June 30, 2009, unless it is extended or terminated in accordance with
its terms. The Offer is conditioned on, among other things, the Purchaser being satisfied, in its
reasonable discretion, that (i) there have been validly tendered and not withdrawn prior to the
expiration of the Offer at least the number of Shares which, together with the Shares then owned by
the Purchaser, represents a majority of the total number of Shares then outstanding; (ii) no takeover
defenses (such as a “poison pill” sharecholder rights plan, a staggered board of directors, an increase in
the size of the Company’s Board of Directors from its current five members, or any issuance of
preferred stock) exist for the Company; (iii) the Purchaser will control the Company’s Board of
Directors immediately after the Offer is consummated (which condition was waived by the Purchaser);
(iv) the Company retains a minimum of $13.75 million in cash or long-term marketable securities
immediately prior to the expiration of the Offer; (v) the restrictions on business combinations with
interested stockholders set forth in Section 203 of the General Corporation Law of the State of
Delaware are inapplicable to the Offer; and (vi) the total stockholders’ equity of the Company is at
least $14 million immediately prior to the expiration of the Offer.

“Item 2. Identity and Background of Filing Person” is hereby further amended by restating the
second, third and fourth bulleted subparagraphs on page 2 under the heading “The Offer” in their
entirety as follows:

* The Purchaser being satisfied, in its reasonable discretion, that the Company does not have any
takeover defenses, including, without limitation, a “poison pill” shareholder rights plan, a
staggered board of directors, an increase in the size of its Board of Directors from its current
five members, and any issuance of shares of preferred stock (the “No Takeover Defenses
Condition”).

* The Purchaser being satisfied, in its reasonable discretion, that the Company retains at least
$13.75 million in cash or long-term marketable securities immediately prior to the expiration of
the Offer (the “Minimum Cash Condition”).

* The Purchaser being satisfied, in its reasonable discretion, that the Company has not entered
into or effectuated any agreement or transaction with any person or entity having the effect of
impairing the Purchaser’s ability to acquire the Shares pursuant to the Offer or otherwise



diminishing the expected value to the Purchaser of the acquisition of such Shares (the “No
Impairment Condition™).

“Item 2. Identity and Background of Filing Person” is hereby further amended by restating the first
sentence of the fifth bulleted subparagraph beginning at the bottom of page 2 under the heading “The
Offer” in its entirety as follows:

* The Purchaser being satisfied, in its reasonable discretion, that the restrictions on business
combinations with interested stockholders set forth in Section 203 (“Section 203”) of the
Delaware General Corporation Law, as amended (the “DGCL”), are inapplicable to the Offer
(the “Section 203 Condition”).

“Item 2. Identity and Background of Filing Person” is hereby further amended by restating the sixth
bulleted subparagraph on page 3 under the heading “The Offer” in its entirety as follows:

* The Purchaser being satisfied, in its reasonable discretion, that the Purchaser will, immediately
after the Offer is consummated, control the Company’s Board of Directors by means of the
resignation of three of the Company’s current directors and the appointment of Mr. Fife,

Mr. Robert T. Sullivan and Mr. John N. Finlayson by the remaining directors to fill the resulting
vacancies (the “Board Control Condition””). However, the Purchaser has waived the Board
Control Condition.

“Item 2. Identity and Background of Filing Person” is hereby further amended by restating the first
sentence of the seventh bulleted subparagraph on page 3 under the heading “The Offer” in its entirety
as follows:

* The Purchaser being satisfied, in its reasonable discretion, that the total stockholders’ equity of
the Company remains at least $14 million immediately prior to the expiration of the Offer (the
“Minimum Stockholders’ Equity Condition™).

Item 3. Past Contacts, Transactions, Negotiations and Agreements.

“Item 3. Past Contacts, Transactions, Negotiations and Agreements” is hereby amended by adding the
following sentence on page 5 to the end of the fourth paragraph under the section entitled “Potential
Payments upon Termination or Change in Control’:

Effective June 22, 2009, Mr. Maerz resigned from the Board, his unvested options terminated as of
such date, and his vested options as of such date will terminate if not exercised by Mr. Maerz
within 90 days.

Item 4. The Solicitation or Recommendation.

“Item 4. The Solicitation or Recommendation” is hereby amended by adding the following
paragraphs at the end of the section entitled “Purposes of the Offer and Plans, Proposals or
Negotiations” on page 9:

On June 22, 2009, the Purchaser issued a press release announcing that it had revised its Offer by
extending the Expiration Date until 11:59 PM., New York City time, on Tuesday, June 30, 2009, unless
the Offer is further extended, and by waiving the Board Control Condition.

On June 22, 2009, the Purchaser filed with the SEC an amendment to its Tender Offer Statement
on Schedule TO reflecting the revised terms of the Offer extending the Expiration Date and waiving
the Board Control Condition.

“Item 4. The Solicitation or Recommendation” is hereby further amended by restating the first two
sentences of the first full paragraph on page 12 under the subheading “The Offer is highly conditional,



creating substantial uncertainty as to whether the Purchaser would be required to consummate the Offer” in
their entirety as follows:

No Takeover Defenses Condition. The Offer is conditioned upon the Purchaser being satisfied, in its
reasonable discretion, that the Company does not have any takeover defenses, including, without
limitation, a “poison pill” shareholder rights plan, a staggered Board of Directors, an increase in
the size of its Board of Directors from its current five members, and any issuance of preferred
stock.

“Item 4. The Solicitation or Recommendation” is hereby further amended by replacing the first two
sentences of the second full paragraph on page 12 under the subheading “The Offer is highly
conditional, creating substantial uncertainty as to whether the Purchaser would be required to consummate
the offer” in their entirety as follows:

Minimum Cash Condition. The Offer is conditioned on the Purchaser being satisfied, in its
reasonable discretion, that the Company retains at least $13.75 million in cash or long-term
marketable securities immediately prior to the expiration of the Offer.

“Item 4. The Solicitation or Recommendation” is hereby further amended by restating the first two
sentences of the third full paragraph on page 12 under the subheading “The Offer is highly conditional,
creating substantial uncertainty as to whether the Purchaser would be required to consummate the offer” in
their entirety as follows:

No Impairment Condition. The Offer is conditioned upon the Purchaser being satisfied, in its
reasonable discretion, that the Company has not entered into or effectuated any agreement or
transaction with any person or entity having the effect of impairing the Purchaser’s ability to
acquire the Shares in the Offer or otherwise diminishing the expected value to the Purchaser of
the acquisition of such Shares.

“Item 4. The Solicitation or Recommendation” is hereby further amended by restating the first two
sentences of the fourth full paragraph on page 12 under the subheading “The Offer is highly conditional,
creating substantial uncertainty as to whether the Purchaser would be required to consummate the offer” in
their entirety as follows:

Section 203 Condition. As described under Item 2 of this Statement, the Offer is conditioned on
the Section 203 Condition, which must be satisfied in the reasonable discretion of the Purchaser
and that would not be satisfied if the Offer was successfully completed as proposed in the Offer to
Purchase.

“Item 4. The Solicitation or Recommendation” is hereby further amended by restating the fifth full
paragraph on page 12 under the subheading “The Offer is highly conditional, creating substantial
uncertainty as to whether the Purchaser would be required to consummate the offer” in its entirety as
follows:

Board Control Provision. The Offer is also conditioned on the Purchaser being satisfied, in its
reasonable discretion, that the Purchaser will, immediately after the Offer is consummated, control
the Company’s Board of Directors by means of the resignation of three of the Company’s current
directors and the appointment to the Board of three other individuals identified in the Offer to
Purchase. There is no agreement by any member of the Company’s Board to resign if the Offer is
successfully completed. However, the Purchaser has waived this Board Control Provision.



Item 9. Exhibits.
Item 9 is hereby amended and supplemented by adding the following exhibit(s):

Exhibit
No. Description

(a)(3) Letter to Company stockholders dated June 26, 2009.
(a)(4) Press Release issued by the Company on June 26, 2009.



SIGNATURES

After due inquiry and to the best of my knowledge and belief, I certify that the information set
forth in this statement is true, complete and correct.

MATHSTAR, INC.

By: /s/ DouGLAS M. PIHL

Name: Douglas M. Pihl
Title:  Chairman, President and Chief Executive Officer

Dated: June 26, 2009



Exhibit (a)(3)

MATHSTAR

//——“/’(

June 26, 2009

Dear Fellow Shareholders:

On June 22™, 2009, Tiberius Capital II, LLC (Tiberius) issued a press release and filed with the
Securities and Exchange Commission an amended Tender Offer Statement announcing that it was
revising its tender offer to purchase approximately 51% of the outstanding shares of MathStar, Inc. for
$1.15 per share by extending the tender offer term by approximately 24 hours and waiving the
condition that Tiberius must control MathStar’s Board of Directors.

The MathStar Board of Directors continues to recommend AGAINST shareholders tendering their
MathStar shares to Tiberius for the following reasons:

e The Tiberius tender offer is a blatantly inadequate offer. The successful completion of the
tender offer would result in Tiberius paying approximately $5.3 million to obtain 51% of
MathStar’s common stock and control of MathStar’s cash and securities in the amount of
$14.0 million, plus MathStar’s intellectual property, representing at least a 62% discount.

e MathStar believes that Tiberius is attempting to mislead MathStar shareholders as to the value
of MathStar’s technology. In its June 22 press release, Tiberius states that the market has
“rejected the technology.” Yet in its original Tender Offer Statement and press release dated
June 1, 2009, Tiberius states that its potential strategies for MathStar include exploiting
MathStar’s technology assets. In addition, in conversations between John M. Fife of Tiberius and
Douglas M. Pihl of MathStar held in May 2009, Mr. Fife told Mr. Pihl that Tiberius wanted to
retain Mr. Pihl to sell MathStar’s technology, which indicates that as recently as May 2009
Tiberius believed that the technology has value.

e MathStar believes that Tiberius is attempting to mislead MathStar’s shareholders as to the value
of MathStar’s net operating loss carryforwards (“NOLs”). In its June 22 press release, Tiberius
characterizes the desire of the MathStar Board to preserve the NOLs as a “pipe dream.” Yet in
the conversations between Mr. Pihl and Mr. Fife in May, Mr. Fife discussed with Mr. Pihl
Mr. Fife’s desire and detailed plan to preserve the NOLs, indicating that he believed they had
value.

We reiterate that MathStar’s Board continues to conduct due diligence on two potential opportunities
that we believe could enhance shareholder value. Although we cannot make any assurances, we are
optimistic that one of these opportunities could result in a transaction proposal to shareholders.

The Board’s reasons for recommending that you reject the Tiberius tender offer are explained in more
detail in MathStar’s Solicitation/Recommendation Statement on Schedule 14D-9, as amended
(MathStar Statement) filed with the Securities and Exchange Commission (SEC). You may review and
obtain copies of the MathStar Statement and all amendments thereto free of charge at the SEC’s
website at http://www.sec.gov. You may also obtain copies of the MathStar Statement at
http:/[www.mathstar.com or by contacting calling MathStar’s information agent, The Proxy Advisory
Group, LLC, at (888) 337-7699 (888-33PROXY) and requesting a copy.

We have engaged outside advisors to analyze the business plans, the technology and the market
opportunity for each approach as well as to perform due diligence and to assist in negotiations. The
MathStar Board believes, assuming successful due diligence and the negotiation of favorable transaction



terms, each of these opportunities offers the potential to create more value than the Tiberius tender
offer. We will provide you with additional information should either of these alternatives result in a
definitive agreement.

Thus, we urge you not to tender your shares to Tiberius. To reject the Tiberius tender offer, you do not
need to take any action.

WD

Douglas M. Pihl
Chairman, Chief Executive Officer and President

Sincerely,



Exhibit (a)(4)

Contact:

Douglas Pihl
MathStar, Inc.
info@mathstar.com
503.726.5500

MathStar Board of Directors Responds to Revised Tender Offer from
Tiberius Capital II, LLC

Board Continues Its Recommendation That Stockholders Not Tender Their
Shares to Tiberius Capital II, LLC

HILLSBORO, Ore., June 26, 2009—MathStar, Inc. (MATH.PK) today announced that its Board of
Directors continues to recommend that MathStar stockholders reject the $1.15 per share cash tender
offer from Tiberius Capital 1I, LLC (Tiberius). On June 22, 2009, Tiberius issued a press release and
filed with the Securities and Exchange Commission an amended Tender Offer Statement announcing
that it was revising its tender offer to purchase approximately 51% of the outstanding shares of
MathStar, Inc. for $1.15 per share by extending the tender offer term by approximately 24 hours and
waiving the condition that Tiberius must control MathStar’s Board of Directors.

The MathStar Board of Directors continues to recommend AGAINST shareholders tendering their
MathStar shares to Tiberius for the following reasons:

* The Tiberius tender offer is a blatantly inadequate offer. The successful completion of the
tender offer would result in Tiberius paying approximately $5.3 million to obtain 51% of
MathStar’s common stock and control of MathStar’s cash and securities in the amount of
$14.0 million, plus MathStar’s intellectual property, representing at least a 62% discount.

e MathStar believes that Tiberius is attempting to mislead MathStar shareholders as to the value
of MathStar’s technology. In its June 22 press release, Tiberius states that the market has
“rejected the technology.” Yet in its original Tender Offer Statement and press release dated
June 1, 2009, Tiberius states that its potential strategies for MathStar include exploiting
MathStar’s technology assets. In addition, in conversations between John M. Fife of Tiberius and
Douglas M. Pihl of MathStar held in May 2009, Mr. Fife told Mr. Pihl that Tiberius wanted to
retain Mr. Pihl to sell MathStar’s technology, which indicates that as recently as May 2009
Tiberius believed that the technology has value.

e MathStar believes that Tiberius is attempting to mislead MathStar’s shareholders as to the value
of MathStar’s net operating loss carryforwards (“NOLs”). In its June 22 press release, Tiberius
characterizes the desire of the MathStar Board to preserve the NOLs as a “pipe dream.” Yet in
the conversations between Mr. Pihl and Mr. Fife in May, Mr. Fife discussed with Mr. Pihl
Mr. Fife’s desire and detailed plan to preserve the NOLs, indicating that he believed they had
value.

The Board’s reasons for recommending that you reject the Tiberius tender offer are explained in more
detail in MathStar’s Solicitation/Recommendation Statement on Schedule 14D-9, as amended
(MathStar Statement) filed with the Securities and Exchange Commission (SEC). You may review and
obtain copies of the MathStar Statement and all amendments thereto free of charge at the SEC’s
website at http://www.sec.gov. You may also obtain copies of the MathStar Statement at
http:/[www.mathstar.com or by contacting calling MathStar’s information agent, The Proxy Advisory
Group, LLC, at (888) 337-7699 (888-33PROXY) and requesting a copy.

MathStar’s Board continues to conduct due diligence on two potential opportunities that it believes
could enhance shareholder value. Although MathStar cannot make any assurances, the Company is
optimistic that one of these opportunities could result in a transaction proposal to shareholders.



MathStar’s Board has engaged outside advisors to analyze the business plans, the technology and the
market opportunity for each approach as well as to perform due diligence and to assist in negotiations.
The MathStar Board believes, assuming successful due diligence and the negotiation of favorable
transaction terms, each of these opportunities offers the potential to create more value than the
Tiberius tender offer. MathStar will provide sharecholders with additional information should either of
these alternatives result in a definitive agreement.

Statements in this press release, other than historical information, may be “forward-looking” in nature
and are subject to various risks, uncertainties and assumptions. These statements are based on
management’s current expectations, estimates and projections about MathStar and include, but are not
limited to, those set forth in the section of MathStar’s Annual Report on Form 10-K for the year ended
December 31, 2008 filed with the Securities and Exchange Commission on March 31, 2009 under the
heading “Item 1A. Risk Factors” and in our Quarterly Report on Form 10-Q for the quarter ended
March 31, 2009. MathStar undertakes no obligation to update any forward-looking statements in order
to reflect events or circumstances that may arise after the date of this release.
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