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The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to
sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION DATED OCTOBER 27, 2022

SOUNDHOUND AI, INC.

56,348,404 Shares of Class A Common Stock
40,396,600 Shares of Class A Common Stock Underlying Shares of Class B Common
Stock
174,750 Placement Warrants
3,457,996 Shares of Class A Common Stock Underlying Warrants

This prospectus relates to (i) the offer and resale of an aggregate of up to 56,348,404 shares of Class A common stock, par value
$0.0001 per share (the “Class A Shares” or “Class A Common Stock™), of SoundHound Al Inc. (“SoundHound Al,” “the Company,” “we,”
“us” or “our”) held by selling securityholders named in this prospectus (each a “Selling Securityholder” and, collectively with the
securityholders in (ii) and (iii) below, the “Selling Securityholders™), including (a) the PIPE Shares (as defined below) issued at $10.00 per
share, (b) securities held by our officers, directors and their affiliates which were originally issued as (1) founder shares in connection with
ATSP’s IPO (each as defined below) for approximately $0.009 per share and (2) as part of placement units in connection with ATSP’s TPO
at a price of $10.00 per placement unit, and (c) shares of Class A Common Stock exercisable under options held by certain of the Selling
Securityholders which were assumed by us and converted into options of SoundHound Al in connection with the Business Combination (as
defined below) and have an weighted average exercise price of $3.05 per share after giving effect to the Business Combination, (ii) the
resale by certain of our affiliates from time to time of up to 40,396,600 Class A Shares issuable upon conversion of shares of Class B
common stock, par value $0.0001 per share, issued pursuant to the Merger Agreement (as defined below) in connection with the Business
Combination as merger consideration at an acquiror share value of $0.0073 per share (the “Class B Shares” or “Class B Common Stock™),
(iii) the resale from time to time of up to 174,750 unregistered warrants, each exercisable for one share of Class A Common Stock at a price
of $11.50, subject to adjustment, which were originally issued as part of placement units in connection with ATSP’s IPO at a price of $10.00
per placement unit (the “Placement Warrants”) and (iv) the issuance by us of up to 3,457,996 Class A Shares upon the exercise of
outstanding registered warrants to purchase our Class A Shares at an exercise price of $11.50, which were originally issued as part of the
units in connection with ATSP’s PO at a price of $10.00 per unit (the “Registered Warrants™).

On April 26, 2022, pursuant to the merger agreement (the “Merger Agreement”) dated as of November 15, 2021 by and among
Archimedes Tech SPAC Partners Co. (“ATSP”), ATSPC Merger Sub, Inc. and SoundHound, Inc., the parties consummated the merger of
ATSPC Merger Sub, Inc. with and into SoundHound, Inc., with SoundHound, Inc. continuing as the surviving corporation (the “Merger”),
as well as the other transactions contemplated by the Merger Agreement (the Merger and such other transactions, the “Business
Combination”). As a result of the Business Combination, SoundHound became a wholly owned subsidiary of ATSP and ATSP changed its
name to “SoundHound Al, Inc.” SoundHound Al currently owns 100% of the outstanding common stock of SoundHound, Inc.

In connection with the Merger Agreement, ATSP entered into subscription agreements (collectively, the “Subscription Agreements”)
with certain accredited investors (the “Subscribers”) pursuant to which the Subscribers agreed to purchase, and ATSP agreed to sell to the
Subscribers, an aggregate of 11,300,000 shares of Class A Common Stock (“PIPE Shares™), for a purchase price of $10.00 per share and an
aggregate purchase price of $113,000,000 (the “PIPE Investment”). The PIPE Shares are identical to the shares of common stock that were
held by the Company’s public stockholders at the time of the closing of the Business Combination, except that the PIPE Shares were not
registered under the Securities Act of 1933, as amended, and are restricted shares. The sale of PIPE Shares was consummated concurrently
with the closing of the Merger Agreement.

We are also registering the issuance of shares of Class A Common Stock issuable upon exercise of certain Registered Warrants as
provided in the Warrant Agreement (as defined below) and the resale of certain of the unregistered Placement Warrants. The shares of
common stock issuable upon exercise of the Registered Warrants, as a percentage of the total number of shares of common stock issuable
upon exercise of the Warrants (as hereinafter defined), represent 94.4% of the total number of shares of common stock issuable upon
exercise of Warrants. Whether we will receive cash proceeds associated with the exercise of Warrants is dependent on our stock price. To
the extent the sales price of Class A Shares is lower than the exercise price of such Warrants, we are unlikely to receive proceeds from the
exercise of such Warrants. None of the Warrants have been exercised to date. We do not currently anticipate this will have a material impact
on our liquidity.

This prospectus also covers any additional shares of Class A Common Stock that may become issuable upon any anti-dilution
adjustment pursuant to the terms of the Warrants by reason of stock splits, stock dividends, and other events described therein.

In connection with the Business Combination, holders of 96% of ATSP’s securities with redemption rights exercised their right to
redeem their securities for cash at a redemption price of approximately $10.00 per unit, for an aggregate redemption amount of
$127,679,500. The shares of Class A Common Stock being offered for resale pursuant to this prospectus by the selling securityholders
represent approximately 23.6% of shares outstanding on a fully diluted basis as of October 19, 2022. Given the substantial number of shares
of Class A Common Stock being registered for potential resale by selling securityholders pursuant to this prospectus, the sale of shares by
the selling securityholders, or the perception in the market that the selling securityholders of a large number of shares intend to sell shares,
could increase the volatility of the market price of our common stock or result in a significant decline in the public trading price of our
common stock. Even if our trading price is significantly below $10.00, the offering price for the units offered in ATSP’s IPO, certain of the
selling securityholders may still have an incentive to sell shares of our common stock because they purchased or received the shares at
prices lower than the public investors or the current trading price of our common stock. For example, based on the closing price of our
Class A Common Stock of $3.13 as of October 19, 2022, holders of the founder shares may experience a potential profit of up to
approximately $3.12 per share, or approximately $10.4 million in the aggregate.

The Selling Securityholders, or their respective transferees, pledgees, donees or other successors-in-interest, may sell their securities
through public or private transactions at prevailing market prices, at prices related to prevailing market prices or at privately negotiated
prices. The Selling Securityholders may sell any, all or none of the securities offered by this prospectus, and we do not know when or in
what amount the Selling Securityholders may sell their shares, Placement Warrants or Warrant Shares hereunder following the effective date
of the registration statement of which this prospectus forms a part. We provide more information about how a Selling Securityholder may
sell shares or Warrant Shares in the section titled “Plan of Distribution” on page 124.

We are registering the securities on behalf of the Selling Securityholders, to be offered and sold by them from time to time as well as
on behalf of the Company with respect to the Warrant Shares issuable upon exercise of the Registered Warrants. We will not receive any
proceeds from the sale of our shares or Placement Warrants by the Selling Securityholders in the offering described in this prospectus, but
we will receive proceeds resulting from any exercise of the Registered Warrants and Placement Warrants. We cannot predict when and in
what amounts or if the Registered Warrants or Placement Warrants will be exercised. We have agreed to bear all of the expenses incurred in
connection with the registration of the securities registered hereunder. The Selling Securityholders will be responsible for the payment of all
discounts, commissions and fees of underwriters, selling brokers or dealer managers and similar expenses, if any, incurred in connection
with the sale of their shares and Placement Warrants.

We are an “emerging growth company” and a “smaller reporting company” as such terms are defined under federal securities laws,
and, as such have elected to take advantage of certain reduced public company reporting requirements for this prospectus and may elect to
do so in future filings.

Our Class A Shares and Registered Warrants are listed on The Nasdaq Global Market under the symbols “SOUN” and “SOUNW,”
respectively. On October 19, 2022, the last reported sales price of the Class A Common Stock was $3.13 per share and the last reported sales
price of our Registered Warrants was $0.29 per warrant.

‘We may amend or supplement this prospectus from time to time by filing amendments or supplements as required. You should read
this entire prospectus and any amendments or supplements carefully before you make your investment decision.

Investing in our securities involves a high degree of risk. Please read “Risk Factors” beginning on page 13 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is ,2022
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-1 that we filed with the Securities and
Exchange Commission (the “SEC”). Under the registration process, the Selling Securityholders may, from time
to time, sell the securities offered by them described in this prospectus. We will not receive any proceeds from
the sale by such Selling Securityholders of the securities offered by them described in this prospectus. This
prospectus also relates to the issuance by us of shares of Class A Common Stock issuable upon exercise of the
Registered Warrants as provided in the Warrant Agreement (as defined below). We will receive proceeds from
any exercise of the Registered Warrants or Placement Warrants for cash.

Neither we nor the Selling Securityholders have authorized anyone to provide you with any information
or to make any representations other than those contained in this prospectus or any applicable prospectus
supplement or any free writing prospectuses prepared by or on behalf of us or to which we have referred you.
Neither we nor any of the Selling Securityholders takes responsibility for, nor can we or they provide any
assurance as to the reliability of, any other information that others may give you. Neither we nor the Selling
Securityholders will make an offer to sell these securities in any jurisdiction where the offer or sale is not
permitted.

We may also provide a prospectus supplement or post-effective amendment to the registration statement
to add information to, or update or change information contained in, this prospectus. You should read both this
prospectus and any applicable prospectus supplement or post-effective amendment to the registration statement
together with the additional information to which we refer you in the sections of this prospectus entitled “Where
You Can Find More Information.”

Our registration of the securities covered by this prospectus does not mean that either we or the Selling
Securityholders will issue, offer or sell, as applicable, any of the securities. The Selling Securityholders may
offer, sell or distribute all or a portion of the securities hereby registered publicly or through private transactions
at prevailing market prices or at negotiated prices. We will not receive any of the proceeds from such sales of
the securities hereunder, except with respect to amounts received by us upon the exercise of the Registered
Warrants or Placement Warrants. We will bear all costs, expenses and fees in connection with the registration of
these securities, including with regard to compliance with state securities or “blue sky” laws. The Selling
Securityholders will bear all commissions and discounts, if any, attributable to their sale of their securities. See
“Plan of Distribution” beginning on page 124 of this prospectus.

Neither the delivery of this prospectus nor any distribution of shares or warrants pursuant to this
prospectus shall, under any circumstances, create any implication that there has been no change in the
information set forth or incorporated by reference into this prospectus or in our affairs since the date of this
prospectus. Our business, financial condition, results of operations and prospects may have changed since such
date.
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Unless otherwise stated in this prospectus, the terms, “we,” “us,” “our

Frequently Used Terms

9 ¢

the Company” or “SoundHound

AI” refer to SoundHound Al Inc., a Delaware corporation, and its subsidiaries. Further, in this document:

“Amended Charter” means the Second Amended & Restated Certificate of Incorporation of the
Company, which took effect upon the filing thereof in the State of Delaware. Among other things,
pursuant to the Amended Charter, ATSP changed its name to SoundHound Al, Inc.

“Amended Bylaws” means the Amended & Restated Bylaws of the Company, which took effect
upon the effectiveness of the Amended Charter.

“Board” means the board of directors of the Company.
“Business Combination” means the merger contemplated by the Merger Agreement.

“Class A Common Stock™ or “Class A Shares” mean the Class A common stock, $0.0001 par value
per share, of the Company.

“Class B Common Stock” or “Class B Shares” mean the Class B common stock, $0.0001 par value
per share, of the Company, issued at the closing to the SoundHound Founders, having the rights and
terms set forth in the Amended Charter, which are generally the same as the rights and terms as
shares of Class A Common Stock, except that each share of Class B Common Stock is entitled to
ten votes per share and except that shares of Class B Common Stock may be converted into, or
under some circumstances shall be mandatorily converted into, shares of Class A Common Stock.

“Closing” means the consummation of the Business Combination.
“Closing Date” means April 26, 2022, the date of the Closing.
“Code” means the Internal Revenue Code of 1986, as amended.

“Common Stock” or “common stock” means the shares of common stock, par value $0.0001 per
share, of ATSP prior to the Closing, and the Class A Common Stock and Class B Common Stock of
the Company following the Closing, as applicable.

“Continental” means Continental Stock Transfer & Trust Company, our transfer agent and warrant
agent.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“founder shares” means the 3,325,000 outstanding shares of common stock initially purchased by
the Sponsor for an aggregate purchase price of $25,000 on January 4, 2021.

“GAAP” means accounting principles generally accepted in the United States of America.

“Initial Stockholders” means the Sponsor and other initial holders of common stock and Private
Units, excluding the holders of the Representative Shares.

“IPO” refers to the initial public offering of 13,300,000 Units of the Company consummated in
March 2021, inclusive of the partial exercise of the over-allotment option.

“IRS” means the United States Internal Revenue Service.

“Merger Agreement” means that certain Merger Agreement, dated as of November 15, 2021, by and
among ATSP, Merger Sub and SoundHound, as it may be amended or supplemented

“Merger Sub” means ATSPC Merger Sub, Inc., a Delaware corporation, which was, prior to the
Closing, a wholly-owned subsidiary of the Company.

“Organizational Documents” means organizational or governing documents of an applicable entity.

2
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“PIPE Investment” means the issuance of 11.3 million shares of Class A Common Stock to certain
investors for an aggregate purchase price of $113.0 million in a private placement immediately prior
to the Closing of the Business Combination.

“Placement Warrants” means 174,750 Warrants sold in private placement consummated
concurrently with the IPO as well as 33,250 Warrants held by EarlyBirdCapital or its transferees or
designees.

“Private Units” mean the 416,000 Units issued to the Sponsor and EarlyBirdCapital in a private
placement concurrently with the IPO.

“public stockholders” means holders of Public Subunits.

“Public Subunits” means Subunits sold in the IPO as part of the Public Units, whether they were
purchased in the IPO or thereafter in the open market.

“Public Units” means Units sold in the IPO, whether they were purchased in the IPO or thereafter in
the open market.

“Public Warrants” means Warrants sold as part of the securities in the IPO, whether they were
purchased in the IPO or thereafter in the open market.

“Representative” or “EarlyBirdCapital” means EarlyBirdCapital, Inc., the representative of the
underwriters in the IPO.

“Representative Shares” means the 420,000 shares of common stock issued to EarlyBirdCapital, the
representative of the underwriters in the IPO.

“SEC” means the U.S. Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended.

“SoundHound” and “Legacy SoundHound” means SoundHound, Inc., a Delaware corporation,
which is a wholly owned subsidiary of the Company.

“SoundHound Board” means the board of directors of SoundHound.
“SoundHound Founders” means Dr. Keyvan Mohajer, Dr. Majid Emami and James Hom.
“Sponsor” means Archimedes Tech SPAC Sponsors LLC., a Delaware limited liability company.

“Subscription Agreements” means the Subscription Agreements with investors (the “PIPE
Investors”) subscribing to participate in the PIPE Investment.

“Subunits” means the subunits issued as part of the Units in the IPO, each consisting of one share of
common stock and one-quarter of one redeemable Warrant.

“Trust Account” means the Company’s trust account maintained by Continental prior to the Closing.

“Units” means the units of the Company, each consisting of one Subunit and one-quarter of one
redeemable Warrant.

“Warrant Agreement” refers to that certain Amended and Restated Warrant Agreement, dated as of
April 26, 2022, between ATSP and Continental Stock Transfer & Trust Company, as warrant agent.

“Warrants” refer to the Placement Warrants and the Public Warrants, in each case redeemable and
entitling the holder thereof to purchase one share of Class A Common Stock at a price of $11.50 per
share (subject to adjustment).

“Warrant Shares” refer to the Class A Shares issuable upon exercise of the Placement Warrants and
the Public Warrants.
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MARKET AND INDUSTRY DATA

This prospectus includes industry position and industry data and forecasts that SoundHound Al obtained
or derived from internal company reports, independent third party publications and other industry data. Some
data are also based on good faith estimates, which are derived from internal company analyses or review of
internal company reports as well as the independent sources referred to above.

Although SoundHound Al believes that the information on which it has based these estimates of industry
position and industry data are generally reliable, the accuracy and completeness of this information is not
guaranteed and SoundHound Al has not independently verified any of the data from third-party sources nor
have they ascertained the underlying economic assumptions relied upon therein. Statements as to industry
position are based on market data currently available. While SoundHound Al is not aware of any misstatements
regarding the industry data presented herein, these estimates involve risks and uncertainties and are subject to
change based on various factors, including those discussed under the heading “Risk Factors” in this prospectus.

4




Table of Contents

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and any accompanying prospectus supplement contains forward-looking statements
within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and
Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), that are forward-
looking and as such are not historical facts. These forward-looking statements include, without limitation,
statements regarding the benefits of the Business Combination, future financial performance, business
strategies, expansion plans, future operations, future operating results, estimated revenues, losses, projected
costs, prospects, plans and objectives of management. These forward-looking statements are based on our
management’s current expectations, estimates, projections and beliefs, as well as a number of assumptions
concerning future events, and are not guarantees of performance. Such statements can be identified by the fact
that they do not relate strictly to historical or current facts. When used in this prospectus and any accompanying
prospectus supplement, words such as “outlook,” “believes,” “expects,” “potential,” “continues,” “may,” “will,”
“should,” “would,” “could,” “seeks,” “approximately,” “predicts,” “intends,” “plans,” “estimates,”
“anticipates,” “projects” or the negative version of these words or other comparable words or phrases, may
identify forward-looking statements, but the absence of these words does not mean that a statement is not
forward-looking. The following factors among others, could cause actual results and future events to differ
materially from those set forth or contemplated in the forward-looking statements:

2 ¢ 2 < 2 <

. the ability to maintain the listing of SoundHound AI Class A Common Stock on the Nasdaq Global
Market;

. execution of our business strategy, including launching new product offerings and expanding
information and technology capabilities;

. our market opportunity and our ability to acquire new customers and retain existing customers;
. the timing and impact of our growth initiatives on our future financial performance;
. the ability to recognize the anticipated benefits of the Business Combination, which may be affected

by, among other things, competition and the ability of SoundHound Al to manage its growth;
. the ability of SoundHound Al to protect intellectual property and trade secrets;
. the ability to obtain additional capital, including equity or debt financing;

. changes in applicable laws or regulations and extensive and evolving government regulations that
impact the Company’s operations and business;

. the ability to attract or maintain a qualified workforce;

. level of product service failures that could lead SoundHound Al customers to use competitors’
services;

. investigations, claims, disputes, enforcement actions, litigation and/or other regulatory or legal
proceedings;

. the effects of the COVID-19 pandemic or any similar public health developments on SoundHound
AT’s business;

. risks relating to uncertainty of our estimates of market opportunity and forecasts of market growth;

. litigation, regulatory matters, complaints, adverse publicity and/or misconduct by employees,
vendors and/or service providers;

. the possibility that SoundHound Al may be adversely affected by other economic, business, and/or
competitive factors; and

. other risks and uncertainties described under the section titled “Risk Factors” of this prospectus.

The forward-looking statements contained in this prospectus are based on our current expectations and
beliefs concerning future developments and their potential effects on our business. There can be no assurance
that future developments affecting our business will be those that we have anticipated. These forward-looking
statements involve a number of risks, uncertainties (some of which are beyond our control) or other assumptions
that may cause actual results or performance to be materially different from those expressed or implied by these
forward-looking statements.
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These risks and uncertainties include, but are not limited to, those factors described in the section entitled “Risk
Factors.” Moreover, we operate in a very competitive and rapidly changing environment. New risks and
uncertainties emerge from time to time and it is not possible for us to predict all such risk factors, nor can we
assess the effect of all such risk factors on our business or the extent to which any factor or combination of
factors may cause actual results to differ materially from those contained in any forward-looking statements.
Should one or more of these risks or uncertainties materialize, or should any of the assumptions prove incorrect,
actual results may vary in material respects from those projected in these forward-looking statements.

The forward-looking statements made by us in this prospectus and any accompanying prospectus
supplement speak only as of the date of this prospectus and the accompanying prospectus supplement. Except to
the extent required under the federal securities laws and rules and regulations of the SEC, we disclaim any
obligation to update any forward-looking statement to reflect events or circumstances after the date on which
the statement is made or to reflect the occurrence of unanticipated events. In light of these risks and
uncertainties, there is no assurance that the events or results suggested by the forward-looking statements will in
fact occur, and you should not place undue reliance on these forward-looking statements.

6
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PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus, and does not
contain all of the information that you should consider before investing in our common stock. This summary
is qualified in its entirety by, and should be read in conjunction with, the more detailed information
appearing elsewhere in this prospectus. You should read this entire prospectus carefully, including the
information set forth in the sections titled “Risk Factors” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and our financial statements and related notes thereto
included elsewhere in this prospectus, before making an investment decision. Unless the context requires

otherwise, references in this prospectus to “we,” “us,” “our,” “our company,” the “Company” or similar
terminology refer to SoundHound Al, Inc.

Company Overview

SoundHound Al is a leading innovator of conversational intelligence, offering an independent Voice Al
platform that enables businesses across industries to deliver high quality conversational experiences to their
customers. Built on proprietary Speech-to-Meaning® and Deep Meaning Understanding® technologies
developed over the past 16 years, our advanced Voice Al platform provides exceptional speed and accuracy.

We envision a future where people interact with products on a daily basis through voice-
enabled Al Our technology provides a conversational voice-enabled user interface, allowing a more natural
and more productive way of interacting with the products and services we use. SoundHound Al is also
committed to enabling product creators to design, customize, differentiate, innovate, and monetize the voice
interfaces to their own products and services, as opposed to outsourcing to a third-party assistant.

More often than not, we currently interact with voice-enabled third-party assistants using halted speech
patterns, consciously dividing queries into limited, broken, and unnatural instructions. By contrast, using
SoundHound Al, businesses can voice-enable their products so consumers can say things like, “Turn off the
air conditioning and lower the windows,” while in their cars, “Find romantic comedies released in the last
year,” while streaming on their TV, and even place food orders before arriving at a restaurant by talking to
their cars, TVs, or other “internet of things” (“loT”) devices. Additionally, SoundHound AI’s technology can
address complex user queries such as, “Show me all restaurants within half a mile of the Space Needle that
are open past 9pm on Wednesdays and have outdoor seating,” and follow-on qualifications such as “Okay,
don’t show me anything with less than 3 stars or fast food.”

SoundHound AI’s technology is currently being used globally by customers that include Hyundai,
Mercedes-Benz, Pandora, Deutsche Telekom, Snap, VIZIO, KIA, and Stellantis. We have seen significant
inflection in customer adoption of our technology, as measured through monthly queries on our Houndify
platform, which doubled over the first six months of 2021, are now in excess of 100 million queries per
month and surpassed 1 billion annual queries in 2021 (for the six months ended June 30, 2022, queries were
over 100% greater than during the same period in 2021). Our current customers, which in many cases have
contractual obligations that average multiple years (often between three to five years), span multiple
industries and geographies, and together have an estimated combined reach of over two billion end users. We
consider our long-term customers our “partners” and, by growing these strategic relationships, SoundHound
Al’s revenues have grown by more than 50% year over year each fiscal year over the past three years. The
cumulative value of contracts with our existing partners has already exceeded $100M.

We support our customers by providing them access to Houndify® — an open-access platform that
allows developers to leverage SoundHound AI’s Voice Al technology and a library of over 100 content
domains, including commonly used domains for points of interest, weather, flight status, sports, and more. To
ensure that our content domains continue to evolve and grow, our platform is built on our breakthrough

Collective AI® — an architecture for connecting domain knowledge, which encourages collaboration and
contribution among developers, is always learning, and is greater than the sum of its parts. This architecture
allows us to improve the understanding capability of our platform super-linearly and even exponentially
based on linear contributions because of how the domains interact with one another. They can be inter-
connected and can learn from each other and, as developers contribute to the platform, its understanding
capability can grow exponentially.

Our technology is backed by SoundHound AI’s investments in intellectual property, with over 250
patents granted or pending, spanning multiple fields including speech recognition, natural language, machine
learning, monetization, and more. We have achieved this critical momentum in part thanks to a leadership
team with deep expertise and proven ability to attract and retain talent.
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Our Mission

SoundHound AI’s mission is to voice-enable the world with conversational intelligence through an
independent Al platform enabling humans to interact with products and services like they interact with each
other — by speaking naturally.

Our Opportunity

Industry sources predict that 90% of new vehicles globally will have voice assistants by 2028 and that
there will be 75 billion connected devices worldwide by 2025. The number of devices with their own voice
assistant is expected to overtake the world’s population within four years. Additionally, across industries,
94% of large companies expect to use Voice Al within two years, according to a Pindrop Security, Inc. study,
indicating the imperative most companies feel to provide a voice user interface to their products and services.
These and other trends are adding up to exponential growth for Voice Al in a variety of markets, including
10T, automotive, retail, hospitality, enterprise, healthcare, contact center, and banking and finance.

Our Vision

We aim to change the way people talk to voice assistants by making computers better than humans in
language understanding. As a result, SoundHound Al can make humans more productive and help make the
world a better place. Our vision further includes empowering billions of devices around the world using our
technology, with innovation and monetization opportunities for the product creators that integrate the
Houndify platform. It means product creators can not only use Voice Al to make their product better they can
also generate incremental recurring revenues from customer interactions. Our vision also places a high
emphasis on user experience. Before monetization growth can occur, delivering value and delight to end
users is paramount. As a result, the most effective monetizable interactions will be those that flow naturally
based on context, create value for the end-user, and would not be perceived by users as intrusive
advertisements.

Our Products

Houndify platform, SoundHound Ai's Voice Al platform, combines advanced Al with engineering
expertise to help brands build conversational voice assistants. From proprietary components to customizable
and scalable solutions, we offer tools to build a highly accurate and responsive voice user interface. The suite
of Houndify tools, includes Application Programming Interfaces (“API”) for text and voice queries, support
for custom commands, extensive library of content domains, inclusive Software Development Kit platforms,
collaboration capabilities, diagnostic tools, and built-in analytics. Houndify provides a web API that takes in
text queries or audio and returns actionable JavaScript Object Notation to anyone with an internet connection
wanting to add Voice Al to any product or application.

Automatic Speech Recognition, our highly optimized, tunable, and scalable ASR engine, supports
vocabulary sizes containing millions of words. Houndify’s machine learning infrastructure allows us to tune
the engine to achieve optimal Computer Processing Unit (“CPU”) performance while delivering high
accuracy rates. Houndify’s language and acoustic modelling architecture also uses machine learning to
increase word recognition accuracy. Rapid iteration is possible due to our accelerated training pipeline and
architecture that improves as data is collected. Highly accurate transcriptions result from advanced acoustic
models trained to perform in a variety of scenarios — including in severely noisy environments and when
accented language is spoken.

Natural Language Understanding (“NLU”), our proprietary Speech-to-Meaning technology, tracks
speech in real-time and understands the context, even before the user has finished speaking. Instead of the
typical two-step process of transcribing speech into text and then passing the text into an NLU model,
Houndify can accomplish both of these tasks in one step, delivering faster and more accurate results.
Houndify’s ability to process and understand speech the instant a user stops speaking gives voice assistants
the ability to respond faster. Understanding speech in real-time without requiring additional processing or
waiting for the user to finish speaking creates responsive and natural conversations between people and
products. By understanding context, Houndify responds accurately to users by distinguishing between similar
words and names. Our NLU can discern the difference between words that sound the same, but have different
spellings and meanings. For example, if users want to navigate to 272 Hoch Street in Dayton, Ohio, it won’t
look for Hawk Street. Using our proprietary Deep Meaning Understanding technology, a custom voice
assistant can handle complex queries with compound criteria including conversational follow up, address
multiple questions and filter results simultaneously — accurately and quickly answering users’ most complex
questions.
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Initial Public Offering

The Company was incorporated in Delaware on September 15, 2020 and was formed for the purpose of
entering into a merger, share exchange, asset acquisition, stock purchase, recapitalization, reorganization or
other similar business combination with one or more businesses or entities. On March 15, 2021, the Company
closed its IPO. Following the closing of the IPO and the underwriters’ partial exercise of over-
allotment option on March 19, 2021, $133,000,000 from the net proceeds of the sale of the public units in the
IPO and the sale of the private units was placed in a trust account maintained by Continental Stock
Transfer & Trust Company, acting as trustee.

Business Combination

On November 15, 2021, a Merger Agreement was signed by and among ATSP, ATSPC Merger Sub,
Inc. and SoundHound, Inc., which provided for the merger of ATSP Merger Sub, Inc. with and into
SoundHound, Inc., with SoundHound, Inc. continuing as the surviving corporation (the “Merger”), as well as
the other transactions contemplated by the Merger Agreement (the Merger and such other transactions, the
“Business Combination™). On April 26, 2022, the parties consummated the Business Combination as well as
the other transactions contemplated by the Merger Agreement. As a result of the Merger, the Company owns
100% of the outstanding common stock of SoundHound, Inc. In connection with the closing of the Business
Combination, the Company changed its name from “Archimedes Tech SPAC Partners Co.” to “SoundHound
Al Inc.” In connection with the Closing, each share of common stock of ATSP was redesignated as Class A
Common Stock.

Implications of Being an Emerging Growth Company and a Smaller Reporting Company

We qualify as an “emerging growth company,” as defined in the JOBS Act. For as long as we remain an
emerging growth company, we may take advantage of certain exemptions from various reporting
requirements that are applicable to other public companies. These provisions include, but are not limited to:

. being permitted to have only two years of audited financial statements and only two years of
related selected financial data and management’s discussion and analysis of financial condition
and results of operations disclosure;

. an exemption from compliance with the auditor attestation requirement in the assessment of our
internal control over financial reporting pursuant to Section 404 of the Sarbanes-Oxley
Act 0of 2002, as amended, or the Sarbanes-Oxley Act;

. reduced disclosure about executive compensation arrangements in our periodic reports,
registration statements and proxy statements; and

. exemptions from the requirements to seek non-binding advisory votes on executive compensation
or golden parachute arrangements.

In addition, the JOBS Act permits emerging growth companies to take advantage of an extended
transition period to comply with new or revised accounting standards applicable to public companies. We are
not choosing to “opt out” of this provision. We will remain an emerging growth company until the earliest of
(i) the last day of the fiscal year following the fifth anniversary of the completion of our IPO, (ii) the last day
of the first fiscal year in which our annual gross revenues exceed $1.07 billion, (iii) the date on which we
have, during the immediately preceding three-year period, issued more than $1.0 billion in non-convertible
debt securities and (iv) the end of any fiscal year in which the market value of our common stock held by
non-affiliates exceeds $700 million as of the end of the second quarter of that fiscal year. We have elected to
take advantage of certain of the reduced disclosure obligations in the registration statement of which this
prospectus forms a part and may elect to take advantage of other reduced reporting requirements in future
filings. As a result, the information that we provide to our stockholders may be different than you might
receive from other public reporting companies in which you hold equity interests.

We are also a “smaller reporting company” as defined in the Securities Exchange Act of 1934, as
amended, or the Exchange Act. We may continue to be a smaller reporting company even after we are no
longer an emerging growth company. We may take advantage of certain of the scaled disclosures available to
smaller reporting companies and will be able to take advantage of these scaled disclosures for so long as the
market value of our voting and non-voting common stock held by non-affiliates is less than $250 million
measured on the last business day of our second fiscal quarter, or our annual revenue is less than $100 million
during the most recently completed fiscal year and the market value of our voting and non-voting common
stock held by non-affiliates is more than $700 million measured on the last business day of our second fiscal
quarter.
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Summary of Risks Related to Our Business

Our business is subject to a number of risks, including risks that may prevent us from achieving our
business objectives or may adversely affect our business, financial condition, results of operations, cash flows
and prospects that you should consider before making a decision to invest in our common stock. These risks
are discussed more fully in “Risk Factors” beginning on page 13 of this prospectus. These risks include, but
are not limited to, the following:

Risks Related to SoundHound AI’s Business

. The Voice Al market is a relatively new and rapidly changing market, and we may be unable to
compete successfully.

. If SoundHound AI does not maintain a customer base that will generate a recurring stream of
revenues, its operating results may be adversely affected.

. If SoundHound Al fails to grow its business as anticipated, its revenues and gross margin will be
adversely affected.

. If SoundHound AI does not successfully anticipate market needs, enhance its existing products,
execute on delivering quality products and services, or develop new products and services, it may
not be able to compete effectively and its ability to generate revenues will suffer.

. Actual or alleged failure to comply with data privacy laws and regulations could damage
SoundHound AI’s reputation, result in government action and have an adverse impact on its
operating results.

. Failure to attract and retain key personnel in the future could harm SoundHound AI’s business
and negatively affect our ability to successfully grow our business.

. SoundHound AI’s use of open source technology could impose limitations on its ability to
commercialize its software.

. Unauthorized use of SoundHound AI’s proprietary technology and intellectual property could
adversely affect its business and results of operations.

. Failure to comply with applicable anti-corruption legislation and other governmental laws and
regulations, including consumer and data privacy laws, could result in fines, criminal penalties
and materially adversely affect its business, financial condition and results of operations.

. The continuation or worsening of the COVID-19 pandemic, or other similar public health
developments, could have an adverse effect on business, results of operations, and financial
condition.

. Our management has limited experience in operating a public company.

. We operate in an uncertain regulatory environment and may from time to time be subject to
governmental investigations or other inquiries by state, federal and local governmental
authorities.

Risks Related to our Securities

. The market price of our securities is likely to be highly volatile, and you may lose some or all of
your investment.

. Volatility in our share price could subject us to securities class action litigation.

Corporate Information

We were incorporated in Delaware on September 15, 2020 under the name Archimedes Tech SPAC
Partners Co. Our principal executive offices are located at 5400 Betsy Ross Drive, Santa Clara, CA 95054,
and our telephone number is (408) 441-3200. Our corporate website address is www.soundhound.com. The
information contained on or accessible through our website is not a part of this prospectus.
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THE OFFERING

SoundHound Al, Inc.

Up to 56,348,404 shares.

We will not receive any proceeds from the sale of the Class A
Common Stock by the Selling Securityholders

Up to 40,396,600 shares

No proceeds will be payable to us on the conversion of the
Class B Common Stock into Class A Common Stock.

Up to 3,457,996 shares of Class A Common Stock upon the
exercise of outstanding Registered Warrants.

$11.50 per warrant, subject to adjustment

We will receive proceeds equal to the aggregate exercise price
from any exercises of the Registered Warrants, assuming the
exercise of the Registered Warrants for cash. We expect to use
the net proceeds from the exercise of the Registered Warrants
for general corporate purposes, including working capital,
operating expenses and capital expenditures. To the extent
that any Registered Warrants are exercised on a “cashless
basis,” the amount of cash we would receive from the
exercise of the Registered Warrants will decrease. Cash
proceeds associated with the exercise of Registered Warrants
to purchase our Class A Shares are dependent on our stock
price. To the extent the sales price of Class A Shares is lower
than the exercise price of such Registered Warrants, we are
unlikely to receive proceeds from the exercise of such
Registered Warrants. We do not currently anticipate this will
have a material impact on our liquidity.

See “Use of Proceeds.”

Up to 174,750 Placement Warrants

We will not receive any of the proceeds from the sale of the
Placement Warrants by the Selling Securityholders, though
we will receive proceeds equal to the aggregate exercise price
from any exercises of the Placement Warrants, assuming the
exercise of the Placement Warrants for cash.

Continental Stock Transfer & Trust Company

Our Class A Common Stock is listed under the symbol
“SOUN”. Our Registered Warrants are listed under the
symbol “SOUNW”.

An investment in our Class A Shares and Warrants involves a
high degree of risk. You should read this prospectus carefully,
including the section titled “Risk Factors” and the combined
and condensed consolidated financial statements and the
related notes to those statements included in this prospectus,
before investing in our common stock
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Outstanding Shares of Common Stock

197,519,802 shares of Company common stock were issued and outstanding as of October 19, 2022,
which calculation includes (i) 157,123,202 shares of the Company’s Class A Common Stock and
(i1) 40,396,600 shares of the Company’s Class B Common Stock. Such amount does not include shares
issuable upon exercise of warrants or options being registered hereunder.

A Note About this Offering

This prospectus relates to (i) the offer and resale of an aggregate of up to 56,348,404 shares of Class A
Shares of the Company held by Selling Securityholders, including (a) the PIPE Shares issued at $10.00 per
share, (b) securities held by our officers, directors and their affiliates which were originally issued as
(1) founder shares in connection with ATSP’s IPO for approximately $0.009 per share and (2) as part of
placement units in connection with ATSP’s IPO at a price of $10.00 per placement unit, and (c) shares of
Class A Common Stock exercisable under options held by certain of the Selling Securityholders which were
assumed by us and converted into options of SoundHound Al in connection with the Business Combination
and have an weighted average exercise price of $3.05 per share after giving effect to the Business
Combination, (ii) the resale by certain of our affiliates from time to time of up to 40,396,600 Class A Shares
issuable upon conversion of Class B Shares issued pursuant to the Merger Agreement in connection with the
Business Combination as merger consideration at an acquiror share value of $0.0073 per share, (iii) the resale
from time to time of up to 174,750 Placement Warrants, each exercisable for one share of Class A Common
Stock at a price of $11.50, subject to adjustment, which were originally issued as part of placement units in
connection with ATSP’s IPO at a price of $10.00 per placement unit and (iv) the issuance by us of up to
3,457,996 Class A Shares upon the exercise of outstanding Registered Warrants to purchase our Class A
Shares at an exercise price of $11.50, which were originally issued as part of the units in connection with
ATSP’s IPO at a price of $10.00 per unit.

Even if the trading price of our Class A Common Stock is significantly below $10.00, the offering price
for the units offered in ATSP’s IPO, certain of the selling securityholders may still have an incentive to sell
shares of our Class A Common Stock because they purchased or received the shares at prices lower than the
public investors or the current trading price of our Class A Common Stock and thus have an incentive to sell
because they will still profit on sales and receive a positive rate of return due to the lower price that they
purchased or received their shares than the public investors, who may not experience a similar rate of return
on the securities they purchased due to differences in the purchase prices and the current trading price.

Based on the closing price of our Class A Common Stock of $3.13 as of October 19, 2022, holders of
(i) 56,348,404 shares of Class A Common Stock of SoundHound Al held by Selling Securityholders,
including the PIPE Shares issued at $10.00 per share would be expected to earn a potential loss of $6.87 per
share (exclusive of the value of any other securities issued in the original transaction), securities held by our
officers, directors and their affiliates (which were originally issued as founder shares in connection with
ATSP’s IPO for approximately $0.009 would be expected to earn a potential profit of $3.12 per share, and as
part of placement units in connection with ATSP’s IPO at a price of $10.00 per placement unit would be
expected to earn a potential loss of $6.87 per share (exclusive of the value of any other securities issued in the
original transaction), shares of Class A Common Stock exercisable under options held by certain of the
Selling Securityholders which were assumed by us and converted into options of SoundHound Al in
connection with the Business Combination and have an weighted average exercise price of $3.05 per share
after giving effect to the Business Combination would be expected to earn a potential profit, upon exercise, of
$0.08 per share, (ii) the resale by certain of our affiliates from time to time of up to 40,396,600 Class A
Shares (representing approximately 16.7% of the total number of shares of Class A Common Stock
outstanding on a fully diluted basis) issuable upon conversion of shares of Class B Common Stock issued
pursuant to the Merger Agreement in connection with the Business Combination as merger consideration at
an acquiror share value of $0.0073 per share would be expected to earn a potential profit of $3.12 per share,
(iii) the resale from time to time of up to 174,750 Placement Warrants, each exercisable for one share of
Class A Common Stock at a price of $11.50, subject to adjustment, which were originally issued as part of
placement units in connection with ATSP’s IPO at a price of $10.00 per placement unit, would be expected to
earn upon exercise a potential loss of $8.37 per share (exclusive of the value of any other securities issued in
the original transaction) and (iv) the issuance by us of up to 3,457,996 Class A Shares upon the exercise of
outstanding Warrants to purchase our Class A Shares at an exercise price of $11.50 (upon exercise
representing approximately 1.4% of the total number of shares of Class A Common Stock outstanding on a
fully diluted basis), as part of the units in connection with ATSP’s IPO at a price of $10.00 per unit, would be
expected to earn upon exercise a potential loss of $8.37 per share (exclusive of the value of any other
securities issued in the original transaction).
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider the following
information about these risks, together with the other information appearing elsewhere in this prospectus,
including our financial statements, the notes thereto and the section entitled “Management’s Discussion and
Analysis of Financial Condition and Results of Operations,” before deciding to invest in our securities. The
occurrence of any of the following risks could have a material adverse effect on our business, reputation,
financial condition, results of operations and future growth prospects, as well as our ability to accomplish our
strategic objectives. As a result, the trading price of our securities could decline and you could lose all or part
of your investment. Additional risks and uncertainties not presently known to us or that we currently deem
immaterial may also impair our business operations and the market price of our securities.

Risks Related to SoundHound AI’s Business

The market in which SoundHound Al operates is highly competitive and rapidly changing and SoundHound
Al may be unable to compete successfully.

There are a number of companies that develop or may develop products that compete in the Voice Al
market. The market for SoundHound AI’s products and technologies is characterized by intense competition,
evolving industry and regulatory standards, emerging business and distribution models, disruptive software
technology developments, short product and service life cycles, price sensitivity on the part of customers, and
frequent new product introductions, including alternatives to certain of SoundHound AI’s products from other
vendors which may be offered at significantly lower costs or free of charge. Current and potential competitors
have established, or may establish, cooperative relationships among themselves or with third parties to increase
the ability of their technologies to address the needs of SoundHound AI’s current and prospective customers.
Furthermore, current or prospective customers may decide to develop competing products or to establish,
strategic relationships with SoundHound AI’s competitors.

Competition in the Voice Al market could adversely affect SoundHound AI’s operating results by
reducing the volume of the products and technologies SoundHound Al licenses or sells, the prices SoundHound
Al can charge or the obligations of SoundHound Al to incur expenses or capital costs associated with the
development, acquisition or promotion of new products or technologies. Some of SoundHound AI’s current or
potential competitors are large technology companies that have significantly greater financial, technical and
marketing resources than SoundHound AI does, and others are smaller specialized companies that possess
specialized expertise or regional focus and may have greater price flexibility than SoundHound Al does in
connection with their business models. These competitors may be able to respond more rapidly than
SoundHound Al can to new or emerging technologies or changes in customer requirements, or may decide to
offer products at low or unsustainable cost to win new business or to retain their existing clients. They may also
devote greater resources to the development, promotion and sale of their products than SoundHound Al does,
and in certain cases may be able to include or combine their competitive products or technologies with other of
their products or technologies in a manner whereby the competitive functionality is available at lower cost or
free of charge within the larger offering. To the extent they do so, the penetration of SoundHound AI’s products,
and therefore its revenue, may be adversely affected. SoundHound AI’s large competitors may also have greater
access to customer data, which provides them with a competitive advantage in developing new products and
technologies. SoundHound AI’s success depends substantially upon its ability to enhance its products and
technologies, to develop and introduce, on a timely and cost-effective basis, new products and technologies that
meet changing customer requirements and incorporate technological enhancements, and to maintain
SoundHound AI’s alignment with the technologies and market strategies of its customers, which change and
advance over time. If SoundHound Al is unable to develop new products and enhance functionalities or
technologies to adapt to these changes and maintain SoundHound AI’s alignment with its customers, its
business will suffer.

Adverse conditions in the Voice AI market or the global economy more generally could have adverse effects
on SoundHound AI’s results of operations.

SoundHound AI’s business depends on, and is directly affected by, the global Voice Al market, as well as
the global economy more generally, including global economic trends affecting the automotive, internet of
things (“IoT”), mobile application, call center, semiconductor device maker and restaurant and hospitality
industries. For example, SoundHound AI’s largest customers are currently in the automotive industry, and
automotive production and sales
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are highly cyclical and depend on general economic conditions and other factors, including consumer spending
and preferences, changes in interest rate levels and credit availability, consumer confidence, fuel costs, fuel
availability, environmental impact, governmental incentives and regulatory requirements, and political
volatility, especially in energy-producing countries and growth markets. Such factors may also negatively
impact consumer demand for products, including automobiles, that incorporate or use SoundHound Al products
or technologies. In addition, global production and sales trends can be affected by SoundHound AI’s customers’
ability to continue operating in response to challenging economic conditions, and in response to labor relations
issues, regulatory requirements, trade agreements and other factors. The volume of global automotive
production, in particular, has fluctuated, sometimes significantly, from year to year, and such fluctuations give
rise to fluctuations in the demand for SoundHound AI’s products. Any significant adverse change in any of
these factors, including, but not limited to, general economic conditions and the resulting bankruptcy of a
customer or the closure of a customer manufacturing facility, may result in a reduction in sales and production
by SoundHound AI’s customers, and could have a material adverse effect on SoundHound AI’s business, results
of operations and financial condition.

SoundHound AI’s strategy to increase cloud connected and embedded products and technologies and expand
the number of foreign languages SoundHound Al understands may adversely affect its near-term revenue
growth and results of operations.

SoundHound Al has been and is continuing to develop new cloud-connected and embedded products and
technologies and expand the number of foreign languages that its products and technologies understand. The
design and development of new cloud-connected and embedded products and technologies and the addition of
new languages will involve significant expense. SoundHound AI’s research and development costs have greatly
increased in recent years and, together with certain expenses associated with delivering SoundHound AI’s
connected services, are projected to continue to escalate in the near future. SoundHound Al may encounter
difficulties with designing, developing, and releasing new cloud-connected and embedded components, as well
as integrating these components with SoundHound AI’s existing technologies. These development issues may
further increase costs and may affect SoundHound Al’s ability to innovate in a manner that allows SoundHound
Al to remain competitive relative to its peers. As a result, SoundHound Al’s strategy to incorporate more cloud-
connected and embedded components may adversely affect its revenue growth and results of operations.

Pricing pressures from SoundHound Al’s customers may adversely affect its results of operations.

SoundHound Al may experience pricing pressure from its customers in the future, including, relative to
its automotive industry customers, pricing pressure resulting from the strong purchasing power of major OEMs
SoundHound Al may be expected to quote fixed prices or be forced to accept prices with annual price reduction
commitments for long-term sales arrangements or discounted reimbursements for SoundHound AI’s work. Any
price reductions could impact SoundHound AlI’s sales and profit margins. SoundHound AI’s profitability is also
influenced by its success in designing and marketing technological improvements in Voice Al systems. If
SoundHound Al is unable to offset any price reductions in the future, its business, results of operations and
financial condition would be adversely affected.

Currently, SoundHound AD’s largest customers are OEMs, and while SoundHound Al invests effort and
money seeking OEMs’ validation of SoundHound AI’s technology, and there can be no assurance that
SoundHound AI will win or be able to renew its contracts with OEM customers, which could adversely affect
SoundHound AI’s results of operations.

Some of SoundHound AI’s largest customers are currently OEMs and SoundHound Al invests effort and
money in product research and development in relationship to SoundHound AI’s OEM customers from the time
an OEM or a “Tier 1” supplier to OEMs begins designing for an upcoming program through the date on which
an OEM or Tier 1 supplier customer chooses SoundHound AI’s technology to be incorporated directly or
indirectly into one or more specific vehicle models to be produced by such customer. This selection process is
known as a “design win.” SoundHound AI could expend its resources on these and similar efforts without
success. After a design win, a product or technology that did not receive the design win may not be able to
displace the winner until the customer begins a new selection process because it is very unlikely that a customer
will change complex technology until a product model is revamped. In addition, the company with the winning
design may have an advantage with the customer going forward because of the established relationship between
the winning company and such customer, which could make
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it more difficult for such company’s competitors to win the designs for other service contracts. Even if
SoundHound Al has an established relationship with a customer, any failure to perform under a service contract
or innovate in response to their feedback may neutralize its advantage with that customer. If SoundHound Al
fails to win a significant number of customer design competitions in the future or to renew a significant number
of existing service contracts, SoundHound AI’s operating results would be adversely affected. Moreover, to the
extent SoundHound Al is unable to renew existing service contracts, this would negatively impact its revenue.
The period of time from winning a contract to implementation is long and SoundHound Al is subject to the
risks of cancellation or postponement of the contract or unsuccessful implementation.

SoundHound ATI’s products are technologically complex and incorporate many technological innovations.
Prospective customers generally must make significant commitments of resources to test and validate
SoundHound AI’s products before including them in a product or vehicle. The development cycles of
SoundHound AI’s products with new customers are approximately six months to two years after a design win,
depending on the customer and the complexity of the product. These development cycles result in SoundHound
Al investing its resources in customers and customer products prior to realizing any revenues from the related
customer contracts. Further, SoundHound Al is subject to the risk that a customer cancels or postpones
implementation of SoundHound AI’s technology, as well as that SoundHound AI will not be able to implement
its technology successfully. Additionally, SoundHound AI’s sales could be less than forecast if the product is
unsuccessful, including for reasons unrelated to its technology. Long development cycles and product
cancellations or postponements may adversely affect SoundHound AI’s business, results of operations.

SoundHound AIl’s operating results could be materially and adversely affected if it loses any of its largest
customers.

The loss of business from any of SoundHound Al’s major customers, whether by lower overall demand
for the products manufactured by its major customers, cancellation of existing contracts or the failure to award
SoundHound AI new business, could have a material adverse effect on SoundHound AI’s operating results.
Alternatively, there is a risk that one or more of SoundHound AI’s major customers could be unable to pay its
invoices as they become due or that a customer will simply refuse to make such payments given its financial
difficulties. If a major customer becomes subject to bankruptcy or similar proceedings whereby contractual
commitments are subject to stay of execution and the possibility of legal or other modification, or if a major
customer otherwise successfully procures protection against SoundHound Al legally enforcing its obligations, it
is likely that SoundHound Al will be forced to record a substantial loss. In addition, certain of SoundHound
AT’s customers that are tier 1 suppliers to the automotive industry exclusively sell to certain OEMs, including
some of SoundHound AI’s other customers. A bankruptcy of, or other significant disruption to, any of these
OEMs could intensify any adverse impact on our business and results of operations.

During the twelve months ended December 31, 2020 and 2021, respectively, two and three customers
accounted for the following approximate percentages of SoundHound ATI’s total revenues during the applicable
period: 43% and 61%. However, the majority of these revenues were from non refundable upfront payments (as
opposed to subscription services), where SoundHound Al performed their contractual obligations related to the
services prior to December 31, 2021 and the related revenues are recognized over time for GAAP accounting
purposes. For the six months ended June 30, 2022 and 2021, respectively, four and two customers accounted for
70% and 64% of revenue. At June 30, 2022, accounts receivable balances due from four customers collectively
totaled 54% of the Company’s condensed consolidated accounts receivable balance compared to accounts
receivable balances due from five customers collectively totaling 86% of the Company’s condensed
consolidated accounts receivable balance at December 31, 2021.

In addition to upfront payments pursuant to professional services or custom engineering agreements,
SoundHound Al generally enters into master service agreements with its largest customers and also provides
them with engineering and custom services. Our largest current customers entered into master services
agreements with SoundHound Al pursuant to which they are provided Houndify Cloud Services and, in some
cases, associated services on an as-needed basis. The license fees that SoundHound Al receives under our
master services agreements are either fixed minimum monthly hosting fees with overage charges based on
usage, or determined based on the volume of products that our customers sell that utilize SoundHound Al
technology. Our master services agreements generally renew automatically for one year terms and are
terminable by the customer upon prior written notice of six months to one year. As of the date of this
prospectus, SoundHound Al has no reason to believe that its largest customers will discontinue or reduce its
usage of SoundHound Al services.
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SoundHound AI’s operating results may fluctuate significantly from period to period, and this may cause its
stock price to decline.

SoundHound AI’s operating results may fluctuate materially in the future. These fluctuations may cause
SoundHound AI’s results of operations to not meet the expectations of securities analysts or investors which
would likely cause the price of its stock to decline. Factors that may contribute to fluctuations in operating
results include:

. the volume, timing and fulfilment of large customer contracts;
. renewals of existing customer contracts and wins of new customer programs;
. increased expenditures incurred pursuing new product or market opportunities;

. receipt of royalty reports;

. fluctuating sales by SoundHound AI’s customers to their end-users;

. contractual counterparties failing to meet their contractual commitments to SoundHound Al
. introduction of new products by SoundHound Al or its competitors;

. cybersecurity or data breaches;

. reduction in the prices of SoundHound AI’s products in response to competition, market conditions
or contractual obligations;

. impairment of goodwill or intangible assets;

. accounts receivable that are not collectible;

. higher than anticipated costs related to fixed-price contracts with SoundHound AI’s customers;

. change in costs due to regulatory or trade restrictions;

. expenses incurred in litigation matters, whether initiated by SoundHound AI or brought by third-

parties against SoundHound Al, and settlements or judgments it is required to pay in connection
with disputes; and

. general economic trends as they affect the customer bases into which SoundHound Al and its
customers sell and operate.

Due to the foregoing factors, among others, SoundHound AI’s revenue and operating results may
fluctuate significantly from period to period. SoundHound Al’s expense levels are based in significant part on
its expectations of future revenue, and SoundHound AI may not be able to reduce its expenses quickly to
respond to near-term shortfalls in projected revenue. Therefore, SoundHound AI’s failure to meet revenue
expectations would seriously harm its operating results, financial condition, and cash flows.

SoundHound Al has generated substantial net losses and negative operating cash flows since its inception
and expects to continue to do so for the foreseeable future.

To date, SoundHound Al has generated substantial net losses and negative cash flows from operating
activities. SoundHound Al expects that its net losses and its negative operating cash flows will continue for the
foreseeable future, as SoundHound Al increases its development activities, and invest in sales and marketing.
SoundHound Al also expects to incur the incremental costs of operating as a public company, contributing to
SoundHound AI’s losses and operating uses of cash. SoundHound AI’s costs may also increase due to such
factors as higher than anticipated financing and other costs; increases in the costs of labor or infrastructure; and
major incidents or catastrophic events. If any of these or similar factors occur, SoundHound AI’s net losses and
accumulated deficit could increase significantly and the price of shares of its common stock could decline.
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SoundHound AI may not be able to obtain capital when desired on favorable terms, if at all, or without
dilution to its stockholders.

SoundHound Al anticipates that current cash, cash equivalents, cash provided by operating activities and
funds available through SoundHound AI’s working capital line of credit, will be sufficient to meet its current
and anticipated needs for general corporate purposes. SoundHound Al operates in an emerging market,
however, which makes SoundHound AI’s prospects difficult to evaluate. It is possible that SoundHound Al may
not generate sufficient cash flow from operations or otherwise have the capital resources to meet SoundHound
Al’s future capital needs. If this occurs, SoundHound Al may need additional financing to execute on its current
or future business strategies, including to:

. hire additional software engineers, sales and marketing professionals, and other personnel;
. develop new or enhance existing products and services;

. enhance SoundHound AI’s operating infrastructure;

. acquire complementary businesses or technologies; or

. otherwise respond to competitive pressures.

If SoundHound Al raises additional funds through the issuance of equity or convertible debt securities, the
percentage ownership of its stockholders could be significantly diluted, and these newly-issued securities may
have rights, preferences or privileges senior to those of existing stockholders, including those acquiring shares
in this offering. SoundHound AI cannot assure you that additional financing will be available on terms
favorable to SoundHound Al, or at all. If adequate funds are not available or are not available on acceptable
terms, if and when needed, SoundHound AI’s ability to fund its operations, take advantage of unanticipated
opportunities, develop or enhance its products, or otherwise respond to competitive pressures would be
significantly limited.

The loss of one or more key members of SoundHound AIl’s management team or personnel, or its failure to
attract, integrate and retain additional personnel in the future, could harm its business and negatively affect
its ability to successfully grow its business.

SoundHound Al is highly dependent upon the continued service and performance of the key members of
SoundHound AI’s management team and other personnel. The loss of any of these individuals, each of whom is
“at will” and may terminate his or her employment relationship with us at any time, could disrupt SoundHound
Al’s operations and significantly delay or prevent the achievement of our business objectives.

Additionally, if any of SoundHound AI’s key management team members or other employees were to
leave, SoundHound Al could face substantial difficulty in hiring qualified successors and could experience a
loss in productivity while any successor obtains the necessary training and experience. Although SoundHound
Al has arrangements with some of its executive officers designed to promote retention, its employment
relationships are generally at-will and SoundHound Al has had key employees leave in the past. SoundHound
Al cannot assure you that one or more key employees will not leave in the future. SoundHound Al intends to
continue to hire additional highly qualified personnel, including research and development and operational
personnel, but may not be able to attract, assimilate or retain qualified personnel in the future or may be
required to pay increased compensation in order to do so. Any failure to attract, integrate, motivate and retain
such employees could harm SoundHound AI’s business or impair our ability to timely meet business goals and
objectives.

SoundHound Al depends on skilled employees and could be impacted by a shortage of critical skills.

Much of SoundHound AI’s future success depends on the continued service and availability of skilled
employees, particularly with respect to technical areas. Skilled and experienced personnel in the areas where
SoundHound AI competes are in high demand, and competition for their talents is intense. Many of
SoundHound AI’s key employees receive a total compensation package that includes equity awards. New
regulations or volatility in the stock market could diminish SoundHound AI’s use, and the value, of its equity
awards. This would place SoundHound AI at a competitive disadvantage in attracting qualified personnel or
force it to offer more cash compensation.
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Cybersecurity and data privacy incidents or breaches may damage client relations and inhibit SoundHound
Al’s growth.

The confidentiality and security of SoundHound AI’s information, and that of third parties, is critical to
SoundHound ATI’s business. SoundHound AI’s services involve the transmission, use, and storage of customers’
and their customers’ information, which may be confidential or contain personally identifiable information. Any
cybersecurity or data privacy incidents could have a material adverse effect on SoundHound AI’s results of
operations and financial condition. While SoundHound Al maintains a broad array of information security and
privacy measures, policies and practices, its networks may be breached through a variety of means, resulting in
someone obtaining unauthorized access to SoundHound Al’s information, to information of SoundHound Al’s
customers or their customers, or to SoundHound AI’s intellectual property; disabling or degrading service; or
sabotaging systems or information. In addition, hardware, software, systems, or applications SoundHound Al
develops or procure from third parties may contain defects in design or manufacture or other problems that
could unexpectedly compromise information security. Unauthorized parties may also attempt to gain access to
SoundHound AI’s systems or facilities, or those of third parties with whom SoundHound Al does business,
through fraud or other forms of deceiving SoundHound AI’s employees, contractors, and vendors. Because the
techniques used to obtain unauthorized access, or to sabotage systems, change frequently and generally are not
recognized until launched against a target, SoundHound Al may be unable to anticipate these techniques or to
implement adequate preventative measures. SoundHound Al will continue to incur significant costs to
continuously enhance its information security measures to defend against the threat of cybercrime. Any
cybersecurity or data privacy incident or breach may result in:

. loss of revenue resulting from the operational disruption;

. loss of revenue or increased bad debt expense due to the inability to invoice properly or to customer
dissatisfaction resulting in collection issues;

. loss of revenue due to loss of customers;
. material remediation costs to recreate or restore systems;
. material investments in new or enhanced systems in order to enhance SoundHound AI’s information

security posture;

. cost of incentives offered to customers to restore confidence and maintain business relationships;

. reputational damage resulting in the failure to retain or attract customers;

. costs associated with potential litigation or governmental investigations;

. costs associated with any required notices of a data breach;

. costs associated with the potential loss of critical business data;

. difficulties enhancing or creating new products due to loss of data or data integrity issues; and

. other consequences of which SoundHound Al is not currently aware but would discover through the

process of remediating any cybersecurity or data privacy incidents or breaches that may occur.

SoundHound AI’s business is subject to a variety of domestic and international laws, rules, policies and other
obligations, including data protection and anticorruption.

SoundHound Al is subject to U.S. and international laws and regulations in multiple areas, including data
protection, anticorruption, labor relations, tax, foreign currency, anti-competition, import, export and trade
regulations, and SoundHound Al is subject to a complex array of federal, state and international laws relating to
the collection, use, retention, disclosure, security and transfer of personally identifiable information. In many
cases, these laws apply not only to transfers between unrelated third-parties but also to transfers between
SoundHound Al and its subsidiaries. Many jurisdictions have passed laws in this area, and other jurisdictions
are considering imposing additional restrictions. The European Commission adopted the European General Data
Protection Regulation (the “GDPR”), which went into effect on May 25, 2018. In addition, California adopted
significant new consumer privacy laws that became effective beginning in January 2020. Complying with the
GDPR and other requirements may cause SoundHound Al to incur substantial costs and may require it to
change our business practices. Additionally,
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China has recently implemented new regulation pertaining to cybersecurity and the protection of personal
information, including the Data Security Law which took effect in September 2001 and the Personal
Information Protection Law which took effect in November 2021. Interpretation, application and enforcement
of these laws, rules and regulations evolve from time to time and their scope may continually change, through
new legislation, amendments to existing legislation or changes in enforcement. Compliance with cybersecurity
and data security legislation could significantly increase the cost to SoundHound Al of carrying out its business
in China, require significant changes to its operations or even prevent SoundHound Al from providing certain
service offerings in jurisdictions in which SoundHound Al currently operates or in which it may operate in the
future.

Despite SoundHound Al’s efforts to comply with applicable laws, regulations and other obligations
relating to privacy, data protection and information security, it is possible that SoundHound Al’s practices,
offerings or platform could fail to meet all of the requirements imposed on SoundHound Al by legislation
relating to cybersecurity, data security and/or related implementing regulations. Any failure on SoundHound
Al’s part to comply with such law or regulations or any other obligations relating to privacy, data protection or
information security, or any compromise of security that results in unauthorized access, use or release of
personally identifiable information or other data, or the perception or allegation that any of the foregoing types
of failure or compromise has occurred, could damage SoundHound AI’s reputation, discourage new and
existing counterparties from contracting with SoundHound Al or result in investigations, fines, suspension or
other penalties and private claims or litigation, any of which could materially adversely affect SoundHound AI’s
business, financial condition and results of operations. Even if SoundHound AI’s practices are not subject to
legal challenge, the perception of privacy concerns, whether or not valid, may harm its reputation and brand and
adversely affect its business, financial condition and results of operations. Moreover, the legal uncertainty
created by certain of these laws, including the Data Security Law, and recent government actions could
materially adversely affect its ability, on favorable terms, to raise capital, including engaging in follow-on
offerings of its securities in the U.S. market once SoundHound Al is a public. Compliance with data security
and personal information protection laws, may result in additional expenses to SoundHound Al and subject it to
negative publicity, which could harm SoundHound AI’s reputation among users and negatively affect the
trading price of its shares in the future. Furthermore, SoundHound AI’s data transfer policies may be subject to
additional compliance requirement and regulatory burdens, and SoundHound Al may be required to make
further adjustments to its business practices to comply with the interpretation and implementation of such laws,
which may increase our compliance costs and adversely affect our operating results.

Any failure by SoundHound Al, its customers or other parties with whom SoundHound Al does business
to comply with its privacy policy or with federal, state or international privacy-related or data protection laws
and regulations could result in proceedings against SoundHound Al by governmental entities or others. Any
alleged or actual failure to comply with applicable privacy laws and regulations may:

. cause SoundHound AI’s customers to lose confidence in its solutions;
. harm SoundHound AI’s reputation;
. expose SoundHound Al to litigation, regulatory investigations and to resulting liabilities including

reimbursement of customer costs, damages penalties or fines imposed by regulatory agencies; and
. require SoundHound Al to incur significant expenses for remediation.

SoundHound Al is also subject to a variety of anticorruption laws in respect of its international
operations, including the U.S. Foreign Corrupt Practices Act, the U.K. Bribery Act and the Canadian Corruption
of Foreign Public Officials Act, and regulations issued by the U.S. Customs and Border Protection, the
U.S. Bureau of Industry and Security, the U.S. Treasury Department’s Office of Foreign Assets Control, and
various other foreign governmental agencies. SoundHound Al cannot predict the nature, scope or effect of
future regulatory requirements to which its international operations might be subject or the manner in which
existing laws might be administered or interpreted. Actual or alleged violations of these laws and regulations
could lead to enforcement actions and financial penalties that could result in substantial costs.

19




Table of Contents

Because a significant portion of SoundHound AI’s revenues are derived, and a significant portion of its
research and development activities are based, outside the United States, its results could be harmed by
economic, political, regulatory, foreign currency fluctuations and other risks associated with these
international regions.

Because SoundHound Al operates worldwide, its business is subject to risks associated with doing
business internationally. SoundHound Al currently generates most of its international revenue in Europe and
Asia, and SoundHound Al anticipates that revenue from international operations could increase in the future.
SoundHound Al conducts a significant portion of the development of its voice recognition and natural language
understanding solutions in Canada, Germany, Japan and China. SoundHound Al is exposed to fluctuating
exchange rates of foreign currencies including the euro, British pound, Canadian dollar, Chinese RMB,
Japanese yen, Indian rupee and South Korean won. Accordingly, SoundHound AI’s future results could be
harmed by a variety of factors associated with international sales and operations, including:

. adverse political and economic conditions, or changes to such conditions, in a specific region or
country;
. trade protection measures, including tariffs and import/export controls, imposed by the

United States and/or by other countries or regional authorities such as China, Canada or the
European Union;

. the impact on local and global economies of the United Kingdom leaving the European Union;
. changes in foreign currency exchange rates or the lack of ability to hedge certain foreign currencies;
. compliance with laws and regulations in many countries and any subsequent changes in such laws

and regulations;

. geopolitical turmoil, including terrorism and war;

. changing data privacy regulations and customer requirements to locate data centers in certain
jurisdictions;

. evolving restrictions on cross-border investment, including recent enhancements to the oversight by

the Committee on Foreign Investment in the United States pursuant to the Foreign Investment Risk
Preview Modernization Act and substantial restrictions on investment from China;

. changes in applicable tax laws;
. difficulties in staffing and managing operations in multiple locations in many countries;
. longer payment cycles of foreign customers and timing of collections in foreign jurisdictions; and

. less effective protection of intellectual property than in the United States.

SoundHound AI’s business in China is subject to aggressive competition and is sensitive to economic, market
and political conditions.

SoundHound Al operates in the highly competitive Voice Al market in China and face competition from
both international and smaller domestic manufacturers. SoundHound Al currently generates less than
$1.0 million annually in revenue from its operations in China, though SoundHound AI expects to expand its
business in China going forward. SoundHound Al anticipates that additional competitors, both international and
domestic, may seek to enter the Chinese market resulting in increased competition. Increased competition may
result in price reductions, reduced margins and SoundHound AI’s inability to gain or hold market share. There
have been periods of increased market volatility and moderation in the levels of economic growth in China,
which resulted in periods of lower automotive production growth rates in China than those previously
experienced, including in the Chinese automotive production industry, which affects SoundHound Al because
SoundHound AT’s largest customers are currently OEMs. In addition, political tensions between China and the
United States may negatively impact SoundHound AlI’s ability to conduct business in China. If SoundHound Al
is unable to grow or maintain its position in the Chinese market, the pace of growth slows or vehicle sales in
China decrease, SoundHound AI’s business, results of operations and financial condition could be materially
adversely effected. Government regulations and business considerations may also require SoundHound Al to
conduct business in China through joint ventures with Chinese companies. SoundHound AI’s participation in
joint ventures would limit its control over Chinese operations and may expose SoundHound AI’s proprietary
technologies to misappropriation by joint venture partners. The above risks, if realized, could have a material
adverse effect on SoundHound Al’s results of operations.
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If the Chinese government deems that the contractual arrangements in relation to SoundHound AI’s
variable interest entity do not comply with Chinese governmental restrictions on foreign investment, or if
these regulations or the interpretation of existing regulations changes in the future, SoundHound Al could
be subject to penalties or be forced to relinquish SoundHound AI’s interests in those operations.

SoundHound Al currently generates less than $1.0 million annually in revenue from its operations in
China, though SoundHound Al expects to expand its business in China going forward. Foreign ownership of
certain types of internet businesses, such as internet information services, is subject to restrictions under
applicable Chinese laws, rules and regulations. For example, foreign investors are generally not permitted to
own more than 50% of the equity interests in a value-added telecommunication service provider. Any such
foreign investor must also have experience and a good track record in providing value-added
telecommunications services overseas. Accordingly, under current and applicable Chinese laws, it is possible
that SoundHound AI will lose the license that currently permits its operations of its Chinese subsidiary.

It is uncertain whether any new Chinese laws, rules or regulations relating to variable interest entity
structures will be adopted or if adopted, what they would provide. If SoundHound Al or its variable interest
e