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EXPLANATORY NOTE

This Annual Report on Form 10-K/A constitutes Amendment No. 1 (the “Amendment”) to the Annual Report
on Form 10-K of Presto Automation, Inc. (the “Company”) for the year ended June 30, 2023, which was originally
filed with the Securities and Exchange Commission on October 11, 2023 (the “Original Filing”). This Amendment is
being filed solely to amend the certification of the Principal Executive Officer of the Company required under Section
906 of the Sarbanes-Oxley Act of 2002 that was included as Exhibit 32.1 to the Original Filing (the “Certification”).
Specifically, the introductory sentence of the Certification incorrectly referenced the name of the Company’s former
Interim Chief Executive Officer, Krishna Gupta, rather than the name of the Company’s current Chief Executive
Officer, Xavier Casanova. The Certification was properly executed by Xavier Casanova. A corrected copy of the
certification of the Principal Executive Officer of the Company required under Section 906 of the Sarbanes-Oxley Act
of 2002, dated October 12, 2023, is filed as Exhibit 32.3 to this Amendment.

The certifications required under Sections 302 and 906 of the Sarbanes-Oxley Act of 2002 that were filed and
furnished, respectively, as Exhibits 31.1, 31.2 and 32.1 to the Original Filing have been re-executed and re-filed as of
the date of this Amendment and are included as Exhibits 31.3, 31.4 and 32.3. Part IV, Item 15 of the Original Filing
has been amended to reflect the new certifications.

Other than as described above, this Amendment does not amend, update or restate any information included
in the Original Filing. This Amendment does not reflect events occurring after the Original Filing or modify or update
disclosures in the Original Filing affected by subsequent events. This Amendment should be read in conjunction with
the Original Filing.



Part IV

Item 15. Exhibits and Financial Statement.

The following exhibits are filed or furnished as an exhibit to this Annual Report on Form 10-K.

Exhibit
Number

    
Description

2.1† Merger Agreement, dated as of November 10, 2021, by and among VTAQ, Ventoux Merger Sub I,
Ventoux Merger Sub II and Legacy Presto (incorporated by reference to Exhibit 2.1 to the Current
Report on Form 8-K filed on November 10, 2021).

2.2 Amendment No. 1 to Merger Agreement, dated as of April 1, 2022, by and among VTAQ, Ventoux
Merger Sub I, Ventoux Merger Sub II and Presto (incorporated by reference to Exhibit 2.1 to the Current
Report on Form 8-K filed on April 4, 2022).

2.3 Amendment No. 2 to Merger Agreement, dated as of July 25, 2022, by and among VTAQ, Ventoux
Merger Sub I, Ventoux Merger Sub II and Presto (incorporated by reference to Exhibit 2.1 to the Current
Report on Form 8-K filed on July 26, 2022).

3.1 Second Amended & Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to
the Current Report on Form 8-K filed on September 27, 2022).

3.2 Bylaws of Presto Automation Inc. (incorporated by reference to Exhibit 3.2 to the Current Report on
Form 8-K filed on September 27, 2022).

4.1 Description of Securities (incorporated by reference to Exhibit 4.1 to the Annual Report on Form 10-K
filed on October 10, 2023).

10.1† Credit Agreement, dated as of September 21, 2022, by and among New Presto, Surviving Corporation,
Metropolitan Partners Group Administration, LLC, as administrative, payment and collateral agent, and
the lenders from time-to-time party thereto (incorporated by reference to Exhibit 10.1 to the Current
Report on Form 8-K filed on September 27, 2022).

10.2 Amended & Restated Registration Rights Agreement dated as of September 21, 2022, by and among
New Presto, the Sponsors, Cleveland Avenue, VTAQ’s officers and directors, Metropolitan and certain
Legacy Presto stockholders (incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-
K filed on September 27, 2022).

10.3 Amended & Restated Warrant Agreement dated as of September 21, 2022, by and among, New Presto,
the Sponsors and Continental Stock Transfer & Trust Company (incorporated by reference to
Exhibit 10.3 to the Current Report on Form 8-K filed on September 27, 2022).

10.4 Governance Agreement, dated as of September 21, 2022 by and among, New Presto and certain of its
affiliates (incorporated by reference to Exhibit 10.4 to the Current Report on Form 8-K filed on
September 27, 2022).

10.5 Form of Indemnification Agreement (incorporated by reference to Exhibit 10.5 to the Current Report on
Form 8-K filed on September 27, 2022).

10.6+ Presto Automation Inc. 2008 Stock Incentive Plan (incorporated by reference to Exhibit 10.6 to the
Form S-1 filed on October 21, 2022).

10.7+ Presto Automation Inc. 2018 Equity Incentive Plan (incorporated by reference to Exhibit 10.7 to the
Form S-1/A filed on December 16, 2022).

10.8+ Presto Automation Inc. 2022 Incentive Award Plan (incorporated by reference to Exhibit 10.6 to the
Current Report on Form 8-K filed on September 27, 2022).

10.9+ Presto Automation Inc. 2022 Employee Stock Purchase Plan (incorporated by reference to Exhibit 10.7
to the Current Report on Form 8-K filed on September 27, 2022).

10.10 Amended & Restated Cleveland Avenue Subscription Agreement, dated as of July 25, 2022, by and
between VTAQ and Presto CA, LLC (incorporated by reference to Exhibit 10.2 to the Current Report on
Form 8-K filed on July 26, 2022).

10.11 Form of Amended & Restated Equity Subscription Agreement (incorporated by reference to
Exhibit 10.3 to the Current Report on Form 8-K filed on July 26, 2022).

10.12+ Offer Letter of Employment, dated as of February 23, 2021, by and between Dan Mosher and Presto
Automation Inc. (incorporated by reference to Exhibit 10.12 to the Form S-1 filed on October 21, 2022).

https://www.sec.gov/Archives/edgar/data/1822145/000121390021058217/ea150262ex2-1_ventouxccm.htm
https://www.sec.gov/Archives/edgar/data/1822145/000121390022017828/ea157923ex2-1_ventoux.htm
https://www.sec.gov/Archives/edgar/data/1822145/000121390022041523/ea163294ex2-1_ventoux.htm
https://www.sec.gov/Archives/edgar/data/1822145/000121390022059478/ea166244ex3-1_prestoauto.htm
https://www.sec.gov/Archives/edgar/data/1822145/000121390022059478/ea166244ex3-2_prestoauto.htm
https://www.sec.gov/Archives/edgar/data/1822145/000155837023016336/prst-20230630xex4d1.htm
http://www.sec.gov/Archives/edgar/data/1822145/000121390022059478/ea166244ex10-1_prestoauto.htm
http://www.sec.gov/Archives/edgar/data/1822145/000121390022059478/ea166244ex10-2_prestoauto.htm
http://www.sec.gov/Archives/edgar/data/1822145/000121390022059478/ea166244ex10-3_prestoauto.htm
http://www.sec.gov/Archives/edgar/data/1822145/000121390022059478/ea166244ex10-4_prestoauto.htm
http://www.sec.gov/Archives/edgar/data/1822145/000121390022059478/ea166244ex10-5_prestoauto.htm
http://www.sec.gov/Archives/edgar/data/1822145/000121390022065582/fs12022ex10-6_presto.htm
http://www.sec.gov/Archives/edgar/data/1822145/000121390022065582/fs12022ex10-7_presto.htm
http://www.sec.gov/Archives/edgar/data/1822145/000121390022059478/ea166244ex10-6_prestoauto.htm
http://www.sec.gov/Archives/edgar/data/1822145/000121390022059478/ea166244ex10-7_prestoauto.htm
http://www.sec.gov/Archives/edgar/data/1822145/000121390022041523/ea163294ex10-2_ventoux.htm
http://www.sec.gov/Archives/edgar/data/1822145/000121390022041523/ea163294ex10-3_ventoux.htm
http://www.sec.gov/Archives/edgar/data/1822145/000121390022065582/fs12022ex10-12_presto.htm


10.13+Ù Offer Letter of Employment, dated as of August 19, 2019, by and between Ashish Gupta and Presto
Automation Inc. (incorporated by reference to Exhibit 10.13 to the Form S-1 filed on October 21, 2022).

10.14†† Consulting Agreement between Presto Automation Inc. and Ashish Gupta, dated March 4, 2023
(incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on March 7, 2023).

10.15 Waiver and First Amendment to Credit Agreement, dated March 31, 2023, by and among Presto
Automation Inc., E La Carte, LLC, Metropolitan Partners Group Administration, LLC and certain
lenders party thereto (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed
on April 6, 2023).

10.16 Amended and Restated Fee Letter, dated March 31, 2023, by and among Presto Automation Inc., E La
Carte, LLC, Metropolitan Partners Group Administration LLC and certain lenders party thereto
(incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K filed on April 6, 2023).

10.17 Warrant to Purchase Common Stock, dated March 31, 2023, by and between Presto Automation Inc.
and Metropolitan Levered Partners Fund VII, LP (incorporated by reference to Exhibit 10.3 to the
Current Report on Form 8-K filed on April 6, 2023).

10.18 Warrant to Purchase Common Stock, dated March 31, 2023, by and between Presto Automation Inc.
and Metropolitan Partners Fund VII, LP (incorporated by reference to Exhibit 10.4 to the Current Report
on Form 8-K filed on April 6, 2023).

10.19 Warrant to Purchase Common Stock, dated March 31, 2023, by and between Presto Automation Inc.
and Metropolitan Offshore Partners Fund VII, LP (incorporated by reference to Exhibit 10.5 to the
Current Report on Form 8-K filed on April 6, 2023).

10.20 Warrant to Purchase Common Stock, dated March 31, 2023, by and between Presto Automation Inc.
and CEOF Holdings, LP (incorporated by reference to Exhibit 10.6 to the Current Report on Form 8-K
filed on April 6, 2023).

10.21 Registration Rights Agreement, dated as of March 31, 2023, by and among Presto Automation Inc. and
certain persons listed therein (incorporated by reference to Exhibit 10.7 to the Current Report on Form
8-K filed on April 6, 2023).

10.22+ Amendment to Consulting Agreement, dated May 3, 2023, by and between Presto Automation Inc. and
Ashish Gupta (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on
May 10, 2023).

10.23† Form of Securities Purchase Agreement, dated May 22, 2023, by an among Presto Automation Inc. and
each purchaser listed in the signature page thereto (incorporated by reference to Exhibit 10.1 to the
Current Report on Form 8-K filed on May 22, 2023).

10.24 Form of Registration Rights Agreement, dated as of May 22, 2023, by and among Presto Automation
Inc. and certain persons listed therein (incorporated by reference to Exhibit 10.2 to the Current Report
on Form 8-K filed on May 22, 2023).

10.25 Second Amendment to Credit Agreement, dated as of May 22, 2023, by and among E la Carte, LLC
(f/k/a Ventoux Merger Sub II LLC), Presto Automation Inc., the lenders party thereto and Metropolitan
Partners Group Administration, LLC (incorporated by reference to Exhibit 10.3 to the Current Report on
Form 8-K filed on May 22, 2023).

10.26 Amended and Restated Fee Letter, dated May 22, 2023, by and among E la Carte, LLC (f/k/a Ventoux
Merger Sub II LLC), Presto Automation Inc. and Metropolitan Partners Group Administration LLC
(incorporated by reference to Exhibit 10.4 to the Current Report on Form 8-K filed on May 22, 2023).

10.27 Warrant to Purchase Common Stock, dated May 22, 2023, by and between Presto Automation Inc. and
Metropolitan Levered Partners Fund VII, LP (incorporated by reference to Exhibit 10.5 to the Current
Report on Form 8-K filed on May 22, 2023).

10.28 Warrant to Purchase Common Stock, dated May 22, 2023, by and between Presto Automation Inc. and
Metropolitan Partners Fund VII, LP (incorporated by reference to Exhibit 10.6 to the Current Report on
Form 8-K filed on May 22, 2023).

10.29 Warrant to Purchase Common Stock, dated May 22, 2023, by and between Presto Automation Inc. and
Metropolitan Offshore Partners Fund VII, LP (incorporated by reference to Exhibit 10.7 to the Current
Report on Form 8-K filed on May 22, 2023).

http://www.sec.gov/Archives/edgar/data/1822145/000121390022065582/fs12022ex10-13_presto.htm
https://www.sec.gov/Archives/edgar/data/1822145/000155837023003048/prst-20230304xex10d1.htm
https://www.sec.gov/Archives/edgar/data/1822145/000155837023005593/prst-20230331xex10d1.htm
https://www.sec.gov/Archives/edgar/data/1822145/000155837023005593/prst-20230331xex10d2.htm
https://www.sec.gov/Archives/edgar/data/1822145/000155837023005593/prst-20230331xex10d3.htm
https://www.sec.gov/Archives/edgar/data/1822145/000155837023005593/prst-20230331xex10d4.htm
https://www.sec.gov/Archives/edgar/data/1822145/000155837023005593/prst-20230331xex10d5.htm
https://www.sec.gov/Archives/edgar/data/1822145/000155837023005593/prst-20230331xex10d6.htm
https://www.sec.gov/Archives/edgar/data/1822145/000155837023005593/prst-20230331xex10d7.htm
http://www.sec.gov/Archives/edgar/data/1822145/000110465923057853/tm2315172d1_ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1822145/000121390023041754/ea179025ex10-1_prestoauto.htm
http://www.sec.gov/Archives/edgar/data/1822145/000121390023041754/ea179025ex10-2_prestoauto.htm
http://www.sec.gov/Archives/edgar/data/1822145/000121390023041754/ea179025ex10-3_prestoauto.htm
http://www.sec.gov/Archives/edgar/data/1822145/000121390023041754/ea179025ex10-4_prestoauto.htm
http://www.sec.gov/Archives/edgar/data/1822145/000121390023041754/ea179025ex10-5_prestoauto.htm
http://www.sec.gov/Archives/edgar/data/1822145/000121390023041754/ea179025ex10-6_prestoauto.htm
http://www.sec.gov/Archives/edgar/data/1822145/000121390023041754/ea179025ex10-7_prestoauto.htm


10.30 Warrant to Purchase Common Stock, dated May 22, 2023, by and between Presto Automation Inc. and
CEOF Holdings, LP (incorporated by reference to Exhibit 10.8 to the Current Report on Form 8-K filed
on May 22, 2023).

10.31 Registration Rights Agreement, dated as of March 31, 2023, by and among Presto Automation Inc. and
certain persons listed therein (incorporated by reference to Exhibit 10.7 to the Current Report on
Form 8-K filed on April 6, 2023).

10.32+ Offer of Employment, Daniel Mosher, dated May 12, 2023 (incorporated by reference to Exhibit 10.32
to the Annual Report on Form 10-K filed on October 10, 2023).

10.33+ Offer of Employment, Xavier Casanova, dated April 25, 2023 (incorporated by reference to Exhibit 10.33
to the Annual Report on Form 10-K filed on October 10, 2023).

16.1 Letter from Withum Smith+Brown, PC (incorporated by reference to Exhibit 16.1 to the Current Report
on Form 8-K filed on November 2, 2022).

21.1 List of Subsidiaries*List of Subsidiaries(incorporated by reference to Exhibit 21.1 to the Annual Report
on Form 10-K filed on October 10, 2023).

23.1 Consent of Moss Adams, LLP. (incorporated by reference to Exhibit 23.1 to the Annual Report on
Form 10-K filed on October 10, 2023)

24.1 Power of Attorney (incorporated by reference to Exhibit 24.1 to the Annual Report on Form 10-K filed
on October 10, 2023)

31.1 Certification of Chief Executive Officer (Principal Executive Officer) Pursuant to Rules 13a-14(a) and
15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002. (incorporated by reference to Exhibit 31.1 to the Annual Report on Form
10-K filed on October 10, 2023)

31.2 Certification of Chief Financial Officer (Principal Financial and Accounting Officer) Pursuant to Rules
13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to Section
302 of the Sarbanes-Oxley Act of 2002. (incorporated by reference to Exhibit 31.2 to the Annual Report
on Form 10-K filed on October 10, 2023).

31.3* Certification of Chief Executive Officer (Principal Executive Officer) Pursuant to Rules 13a-14(a) and
15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

31.4* Certification of Chief Financial Officer (Principal Financial and Accounting Officer) Pursuant to Rules
13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to Section
302 of the Sarbanes-Oxley Act of 2002.

32.1** Certification of Chief Executive Officer (Principal Executive Officer) Pursuant to 18 U.S.C. Section 1350,
as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002. (incorporated by reference to
Exhibit 32.1 to the Annual Report on Form 10-K filed on October 10, 2023)

32.2** Certification of Chief Financial Officer (Principal Financial and Accounting Officer) Pursuant to 18 U.S.C.
Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002. (incorporated by
reference to Exhibit 32.2 to the Annual Report on Form 10-K filed on October 10, 2023).

32.3** Certification of Chief Executive Officer (Principal Executive Officer) Pursuant to 18 U.S.C. Section 1350,
as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS* Inline XBRL Instance Document.
101.SCH* Inline XBRL Taxonomy Extension Schema Document.
101.CAL* Inline XBRL Taxonomy Extension Calculation Linkbase Document.
101.DEF* Inline XBRL Taxonomy Extension Definition Linkbase Document.
101.LAB* Inline XBRL Taxonomy Extension Label Linkbase Document.
101.PRE* Inline XBRL Taxonomy Extension Presentation Linkbase Document.
104* Cover Page Interactive Data File (Embedded within the Inline XBRL document and included in Exhibit)

† Certain of the exhibits and schedules to this Exhibit have been omitted in accordance with Regulation S-
K Item 601(a)(5). The Company agrees to furnish a copy of all omitted exhibits and schedules to the SEC upon its
request.

http://www.sec.gov/Archives/edgar/data/1822145/000121390023041754/ea179025ex10-8_prestoauto.htm
http://www.sec.gov/Archives/edgar/data/1822145/000155837023005593/prst-20230331xex10d7.htm
https://www.sec.gov/Archives/edgar/data/1822145/000155837023016336/prst-20230630xex10d32.htm
https://www.sec.gov/Archives/edgar/data/1822145/000155837023016336/prst-20230630xex10d33.htm
https://www.sec.gov/Archives/edgar/data/1822145/000121390022068735/ea167911ex16-1_prestoauto.htm
https://www.sec.gov/Archives/edgar/data/1822145/000155837023016336/prst-20230630xex21d1.htm
https://www.sec.gov/Archives/edgar/data/1822145/000155837023016336/prst-20230630xex23d1.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1822145/000155837023016336/prst-20230630x10k.htm
https://www.sec.gov/Archives/edgar/data/1822145/000155837023016336/prst-20230630xex31d1.htm
https://www.sec.gov/Archives/edgar/data/1822145/000155837023016336/prst-20230630xex31d2.htm
https://www.sec.gov/Archives/edgar/data/1822145/000155837023016336/prst-20230630xex32d1.htm
https://www.sec.gov/Archives/edgar/data/1822145/000155837023016336/prst-20230630xex32d2.htm


+  Denotes management contract of compensatory plan or arrangement.

Ù        Certain identified information has been omitted pursuant to Item 601(b)(10) of Regulation S-K because such information is
both (i)  not material and (ii)  would likely cause competitive harm to the Registrant if publicly disclosed. The Registrant
hereby undertakes to furnish supplemental copies of the unredacted exhibit upon request by the Securities and Exchange
Commission.

* Filed herewith.

** Furnished herewith.



SIGNATURE

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has
duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

Dated: October 12, 2023
PRESTO AUTOMATION INC.

By: /s/ Xavier Cassanova
Name:Xavier Cassanova
Title: Chief Executive Officer

(Principal Executive Officer)



Exhibit 31.3

Certification of Principal Executive Officer
Pursuant to Exchange Act Rule 13a-14(a)/15d-14(a)

Under the Securities Exchange Act of 1934, as Amended

as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Xavier Casanova, certify that:

1. I have reviewed this Amendment No. 1 to the annual report on Form 10-K for the year ended June 30, 2023 of Presto
Automation, Inc.; and;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

Date: October 12, 2023 /s/ Xavier Casanova
Xavier Casanova
Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.4

Certification of Principal Financial Officer
Pursuant to Exchange Act Rule 13a-14(a)/15d-14(a)

Under the Securities Exchange Act of 1934, as Amended

as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Stanley Mbugua, certify that:

1. I have reviewed this Amendment No 1 to the annual report on Form 10-K for the year ended June 30, 2023 of Presto
Automation Inc.; and

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

Date: October 12, 2023 /s/ Stanley Mbugua
Stanley Mbugua
Principal Financial Officer
(Principal Financial Officer and Accounting Officer)



Exhibit 32.3

Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350
as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, I, Xavier Casanova,
Chief Executive Officer of Presto Automation Inc. (the “Company”), hereby certify, that, to my knowledge:

1. the Annual Report on Form 10-K for the year ended June 30, 2023, as amended by Amendment No. 1 (the “Report”) of the
Company fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C.
78m(a) or 78o(d)); and

2. the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of the Company.

Date: October 12, 2023     /s/ Xavier Casanova
Xavier Casanova
Chief Executive Officer
(Principal Executive Officer)


