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Explanatory Note 
  

This Amendment No. 2 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, as amended on June 26, 
2009, relating to the unsolicited offer by Tiberius Capital II, LLC, an Illinois limited liability company (the “Purchaser”), as disclosed 
in the Tender Offer Statement on Schedule TO dated June 1, 2009, and as amended on June 22, 2009 and July 1, 2009 (as further 
amended or supplemented from time to time, the “Schedule TO”), to acquire all of the 9,181,497 outstanding shares of common stock 
(the “Shares”), 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, as amended (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 first paragraph beginning in the 
middle of page 1 under the heading “The Offer” in its entirety as follows: 

  
This Statement relates to the unsolicited tender offer by Tiberius Capital II, LLC, an Illinois limited liability 

company (the “Purchaser”), which was newly organized for the purpose of making such offer, to acquire all of the 9,181,497 
of the issued and outstanding shares of Common Stock (“Shares”) of the Company, 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, the “Offer”). 
  
“Item 2. Identity and Background of Filing Person” is hereby further 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 P.M., New York City time, 
on Wednesday, July 15, 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” shareholder 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, but the Purchaser has reserved the right (but is not obligated) to commence a solicitation of proxies or written 
consents from the Company’s stockholders in order to remove each member of the Company’s Board of Directors and to 
replace such directors with nominees selected 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. 
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“Item 2. Identity and Background of Filing Person” is hereby further amended by deleting the last two sentences of the 
fourth paragraph under the heading “The Offer” beginning at the top of page 2 and replacing them with the following sentence: 

  
The Offer is for all of the issued and outstanding Shares. 
  
The deleted sentences are: 
  
The Offer is for a majority of the issued and outstanding Shares. The Purchaser does not seek to purchase all of the 

issued and outstanding Shares. 
  

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

  
•                  There having been validly tendered and not withdrawn prior to the expiration of the Offer at least the number of Shares 

that, when added to Shares owned by the Purchaser and its affiliates, shall constitute a majority of the then outstanding 
Shares (the “Minimum Tender Condition”).  The Purchaser owns 53,087 Shares.  The sum of 53,087 Shares owned by 
the Purchaser plus the 4,546,843 Shares that must be tendered in order to meet the Minimum Tender Condition equals 
50.1% of the total number of outstanding Shares. 

  
“Item 2. Identity and Background of Filing Person” is hereby further amended by restating the sixth bulleted subparagraph 

under the heading “The Offer” on page 3 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”).  The Purchaser has waived the Board Control 
Condition; however, the Purchaser has reserved the right (but is not obligated) to commence a solicitation of 
proxies or written consents from the Company’s stockholders in order to remove each member of the Company’s 
Board of Directors and to replace such directors with nominees selected by the Purchaser. 

  
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 July 1, 2009, the Purchaser issued a press release announcing that it had revised its Offer by extending the 

Expiration Date until 11:59 P.M., New York City time, on Wednesday, July 15, 2009, unless the Offer is further extended, 
and by increasing the Offer to include all of the outstanding Shares (other than Shares owned by Purchaser). 

  
On July 1, 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 increasing the number of Shares subject to the 
Offer. 

  
“Item 4. The Solicitation or Recommendation” is hereby further amended by deleting the first bulleted paragraph on page 10 

under the section entitled “Reasons for the Board’s Recommendation.” The deleted paragraph is as follows: 
  
•                  The Offer is being made for only 51% of our Company’s total outstanding shares, with no assurance that 

stockholders whose Shares are not purchased in the Offer will receive any cash consideration for their Shares, or 
that any of the tendering stockholders would have all of their Shares purchased. By its terms, the Offer by the 
Purchaser is for 4,682,564 Shares,  
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representing approximately 51% of the outstanding Shares. As set forth in the Offer to Purchase, the Purchaser reserves 
the right (but is not obligated) to purchase more than 4,682,564 Shares, if more than 4,682,564 Shares are tendered, or to 
waive any condition of the Offer and accept fewer than 4,682,564 Shares, if at least 3,750,000 Shares are tendered. The 
Offer to Purchase also provides that if more than 4,682,564 Shares are tendered and not properly withdrawn before the 
“Expiration Date” of the Offer (as defined in the Offer to Purchase), and the Purchaser elects to purchase more than 
4,682,564 Shares but fewer than the number of Shares tendered, then the Purchaser will purchase the elected number of 
Shares on a pro rata basis from all tendering stockholders, based on the total number of Shares validly tendered in the 
Offer by each tendering stockholder and not properly withdrawn. Thus, a stockholder tendering Shares in the Offer may 
have none or only some of the stockholder’s Shares purchased in the Offer. As to any Shares not purchased in the Offer, 
there likely will be less liquidity in the market for the sale of such Shares. 

  
     “Item 4. The Solicitation or Recommendation” is hereby further amended by restating the fifth bulleted subparagraph 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.  The Purchaser has waived this Board Control Provision; however, the 
Purchaser has reserved the right (but is not obligated) to commence a solicitation of proxies or written consents 
from the Company’s stockholders in order to remove each member of the Company’s Board of Directors and to 
replace such directors with nominees selected by the Purchaser. 
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Item 9. Exhibits. 
  

Item 9 is hereby amended and supplemented by adding the following exhibit(s): 
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Exhibit 
No. 

  Description
(a)(5) 

  Letter to Company stockholders dated July 1, 2009.
(a)(6) 

  Press release issued by the Company on July 2, 2009.
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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. 
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MathStar, Inc.

  
  

By: /s/  Douglas M. Pihl
  

Name: Douglas M. Pihl
  

Title: Chairman, President and Chief Executive Officer
  
  
  

Dated: July 2, 2009



Exhibit (a)(5)
  

 
  

AN IMPORTANT REMINDER! 
  

July 1, 2009 
  
Dear Fellow Shareholder, 
  

We have previously mailed you proxy materials in connection with our upcoming annual meeting of shareholders to be held 
on Friday, July 10, 2009.  According to our latest records, your proxy instructions for this meeting have not yet been received. 

  
If you have not already done so, please promptly take action to ensure that your shares are represented at the annual 

meeting. 
  
Please take note that if your shares are held at a brokerage firm, your broker cannot vote your shares for you on the 

shareholder proposal without first receiving your specific voting instructions.  The MathStar board recommends you vote against 
the shareholder proposal. 

  
Also, we would like to take this opportunity to alert you that only a few holders submitted their shares into the Tiberius 

Capital II, LLC unsolicited tender offer.  Thank you for your support of the MathStar board of directors and management and for your 
rejection of the inadequate Tiberius offer.  Despite the resounding rejection by almost every single MathStar holder, Tiberius has 
decided to extend the term of its offer at the still too low (and repeatedly rejected) price of $1.15 per share. 

  
Your vote is very important, regardless of the number of shares you currently own.  Because we are rapidly approaching the 

meeting date, we urge you to vote your shares today, by following either the internet or telephone voting instructions that are enclosed 
with this letter.  You have until 11:59 p.m., Eastern Time, on July 9, 2009 to vote via telephone or the internet.  Acting now will help 
ensure that your proxy instructions are received in time for the meeting. 

  
Thank you for giving this important matter your prompt attention. 
  

  

  
Sincerely,

  

  
Douglas M. Pihl

  
Chairman, President and Chief Executive Officer



Exhibit (a)(6)
  
Contact: 
The Proxy Advisory Group, LLC 
(888) 337-7699 (888-33PROXY) 

  
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., July 2, 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 II, LLC (Tiberius).  On July 1, 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 shares of MathStar, Inc. for $1.15 per share by extending the tender offer 
term until July 15, 2009 and by increasing the tender offer to include all of the outstanding shares of MathStar, Inc. 
  
The MathStar Board of Directors continues to recommend AGAINST shareholders tendering their MathStar shares to Tiberius. 
  
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. 
  
Statements in this press release, other than historical information, may be “forward-looking” in nature within the meaning of the 
Private Securities Litigation Reform Act of 1995 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. 
  

* * * * * * * * 
  


