
 
 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

SCHEDULE 13D/A
 

Under the Securities Exchange Act of 1934
(Amendment No. 3)*

 
 
 

Zivo Bioscience, Inc.
(Name of Issuer)

 
 

Common stock, $.001 par value
(Title of Class of Securities)

 
 

98978N 101
(CUSIP Number)

 
 

Timothy R. Damschroder
Bodman PLC

201 S. Division, Suite 400
Ann Arbor, MI 48104

(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)
 

November 21, 2017
(Date of Event which Requires Filing of this Statement)

 
If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule
13D, and is filing this schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box. o

 
Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See
§240.13d-7 for other parties to whom copies are to be sent.

 
* The remainder of this cover page shall be filled out for a reporting person's initial filing on this form with respect to the subject
class of securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior
cover page.
 
The information required on the remainder of this cover page shall not be deemed to be "filed" for the purpose of Section 18 of the
Securities Exchange Act of 1934 ("Act") or otherwise subject to the liabilities of that section of the Act but shall be subject to all
other provisions of the Act (however, see the Notes).
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 1. Names of Reporting Persons.
Strome Mezzanine Fund, LP

 

 2. Check the Appropriate Box if a Member of a Group (See Instructions)
 

 

  (a)  T   
  (b)  o   
 3. SEC Use Only  

 4. Source of Funds (See Instructions)
OO

 

 5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o  

 6. Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With
 

7.
Sole Voting Power                0

  
 
 

8.
Shared Voting Power           74,702,461

 
 
 

9.
Sole Dispositive Power        0

 
 
 

10.
Shared Dispositive Power   74,702,461

 
 
 

 
11.

Aggregate Amount Beneficially Owned by Each Reporting Person 74,702,461
 
 
 

 
12.

Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o
 
 
 

 
13.

Percent of Class Represented by Amount in Row (11) 31.2%
 
 
 

 
14. Type of Reporting Person (See Instructions)

PN
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 1. Names of Reporting Persons.
Strome Alpha Fund, L.P.

 

 2. Check the Appropriate Box if a Member of a Group (See Instructions)
 

 

  (a)  T   
  (b)  o   
 3. SEC Use Only  

 4. Source of Funds (See Instructions)
OO

 

 5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o  

 6. Citizenship or Place of Organization
California

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With
 

7.
Sole Voting Power                 0

 
 
 

8.
Shared Voting Power            74,702,461

 
 
 

9.
Sole Dispositive Power         0

 
 
 

10.
Shared Dispositive Power    74,702,461

 
 
 

 
11.

Aggregate Amount Beneficially Owned by Each Reporting Person 74,702,461
 
 
 

 
12.

Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o
 
 
 

 
13.

Percent of Class Represented by Amount in Row (11) 31.2%
 
 
 

 
14. Type of Reporting Person (See Instructions)

PN
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 1. Names of Reporting Persons.
Strome Investment Management, LP

 

 2. Check the Appropriate Box if a Member of a Group (See Instructions)  
  (a)  □   
  (b)  □   
 3. SEC Use Only  

 4. Source of Funds (See Instructions)
AF

 

 5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o  

 6. Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With
 

7.
Sole Voting Power                0

 
 
 

8.
Shared Voting Power           74,702,461

 
 
 

9.
Sole Dispositive Power        0

 
 
 

10.
Shared Dispositive Power   74,702,461

 
 
 

 
11.

Aggregate Amount Beneficially Owned by Each Reporting Person 74,702,461
 
 
 

 
12.

Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o
 
 
 

 
13.

Percent of Class Represented by Amount in Row (11) 31.2%
 
 
 

 
14. Type of Reporting Person (See Instructions)

PN
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 1. Names of Reporting Persons.
Strome Group, Inc.

 

 2. Check the Appropriate Box if a Member of a Group (See Instructions)  
  (a)  □   
  (b)  □   
 3. SEC Use Only  

 4. Source of Funds (See Instructions)
AF

 

 5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o  

 6. Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With
 

7.
Sole Voting Power                 0

 
 
 

8.
Shared Voting Power            74,702,461

 
 
 

9.
Sole Dispositive Power         0

 
 
 

10.
Shared Dispositive Power    74,702,461

 
 
 

 
11.

Aggregate Amount Beneficially Owned by Each Reporting Person 74,702,461
 
 
 

 
12.

Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o
 
 
 

 
13.

Percent of Class Represented by Amount in Row (11) 31.2%
 
 
 

 
14. Type of Reporting Person (See Instructions)

CO
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 1. Names of Reporting Persons.
Mark E. Strome

 

 2. Check the Appropriate Box if a Member of a Group (See Instructions)  
  (a)  □   
  (b)  □   
 3. SEC Use Only  

 4. Source of Funds (See Instructions)
AF

 

 5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o  

 6. Citizenship or Place of Organization
United States

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With
 

7.
Sole Voting Power              13,088,129

 
 
 

8.
Shared Voting Power          74,702,461

 
 
 

9.
Sole Dispositive Power       13,088,129

 
 
 

10.
Shared Dispositive Power   74,702,461

 
 
 

 
11.

Aggregate Amount Beneficially Owned by Each Reporting Person 87,790,590
 
 
 

 
12.

Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o
 
 
 

 
13.

Percent of Class Represented by Amount in Row (11) 36.7%
 
 
 

 
14. Type of Reporting Person (See Instructions)

IN
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Item 1. Security and Issuer
 

This statement on Schedule 13D/A relates to the common stock, $0.001 par value (the “Common Stock”), of Zivo Bioscience,
Inc., a Michigan corporation (the “Issuer”). The Issuer’s principal offices are located at 2804 Orchard Lake Road, Suite 202, Keego Harbor,
MI 48320.
 
Item 2. Identity and Background
 

This statement is being filed by the following persons (each a “Reporting Person” and, collectively, the “Reporting Persons”):

(i) Strome Mezzanine Fund, LP, which is a Delaware limited partnership (“Strome Mezzanine”);

(ii) Strome Alpha Fund, L.P., which is a California limited partnership (“Strome Alpha”);

(iii) Strome Investment Management, LP, which is a Delaware limited partnership and the general partner of each of Strome
Mezzanine and Strome Alpha;

(iv) Strome Group, Inc., which is a Delaware corporation and the general partner of Strome Investment Management, LP; and

(v) Mark E. Strome, who is a United States citizen and the sole director, president, and chief executive officer of Strome Group,
Inc.

The principal business address for each of these entities and Mr. Strome is 100 Wilshire Boulevard, Suite 1750, Santa Monica,
CA 90401. The principal business of each of Strome Mezzanine, Strome Alpha and Strome Investment Management, LP is to invest in
both public and private securities. The principal business of Strome Group, Inc. is to act as a holding company for business investments,
and the principal occupation of Mr. Strome is serving as the President of the Strome Group, Inc.

During the last five years, none of the Reporting Persons (i) have been convicted in a criminal proceeding (excluding traffic
violations or similar misdemeanors) or (ii) was a party to a civil proceeding of a judicial or administrative body of competent jurisdiction
and as a result of such proceeding was or is subject to a judgment, decree, or final order enjoining future violations of, or prohibiting or
mandating activities subject to, federal or state securities laws or finding any violation with respect to such laws.

Item 3. Source and Amount of Funds or Other Consideration

As of the date hereof, Strome Mezzanine has the right to acquire beneficial ownership of 60,561,138 shares of Common Stock,
which are issuable as follows: (i) 17,697,804 are issuable upon conversion of the Eleventh Amended and Restated Senior Secured
Convertible Promissory Note dated May 16, 2018 made by the Issuer (the “Note”) in favor of HEP Investments LLC ( “HEP”) pursuant to
the First Amended and Restated Participation Agreement between HEP, Strome Mezzanine, Strome Alpha and the Issuer dated June 28,
2018 attached as Exhibit 7 and incorporated by this reference (the “A&R Participation Agreement”), (ii) 42,166,667 are issuable upon
exercise of warrants issued to Strome Mezzanine by the Issuer, and (iii) 666,667 are issuable upon exercise of a warrant assigned to Strome
Mezzanine by Laith Yaldoo, the Manager of HEP, in consideration of Strome Mezzanine’s funding of the Participation Agreement (as
defined below). Strome Mezzanine paid its $1,691,187.08 obligation under the A&R Participation Agreement from investment capital in
two payments of $500,000 each on July 21, 2017 and September 20, 2017, and one payment of $691,187.08 on June 1, 2018.
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As of the date hereof, Strome Alpha has the right to acquire beneficial ownership of 14,171,323 shares of Common Stock, which
are issuable as follows: (1) 5,254,657 are issuable upon conversion of the Note pursuant to the A&R Participation Agreement, (ii)
8,583,333 are issuable upon exercise of warrants issued to Strome Alpha by the Issuer, and (iii) 333,333 are issuable upon exercise of a
warrant assigned to Strome Alpha by Laith Yaldoo, the Manager of HEP, in consideration of Strome Alpha’s funding of the Participation
Agreement (as defined below). Strome Alpha paid its $500,000.00 obligation under the A&R Participation Agreement from investment
capital in one payment of $500,000 on November 17, 2017.

As of the date hereof, Mark Strome may be deemed to beneficially own 87,790,590 shares of Common Stock. Of that amount,
13,088,129 shares of Common Stock are held of record by the Mark E. Strome Living Trust U/A/D January 15, 1997 (the “Trust”). Mr.
Strome has the authority to revoke the Trust and acquire beneficial ownership of such Common Stock. The Trust purchased 8,819,996
shares of Common Stock for $881,996.61 on May 11, 2018, and 4,268,163 shares of Common Stock for $426,816.31 on May 23, 2018,
both from the assets of the Trust.

Item 4. Purpose of Transaction

On July 21, 2017, Strome Mezzanine, HEP and the Issuer entered into the Participation Agreement attached as Exhibit 2 and
incorporated by this reference, which was subsequently amended by the Amendment to Participation Agreement, Guaranty, Warrants and
Amended and Restated Registration Rights Agreement dated November 15, 2017 attached as Exhibit 3 and incorporated by this reference
(the “Amendment,” and the Participation Agreement as so amended, the “Participation Agreement”). The Amendment added Strome Alpha
as a party to the Participation Agreement. Under the terms of the Participation Agreement, Strome Mezzanine purchased a participation
right for the amount of $1.0 million in the Note, and Strome Alpha purchased a participation right for the amount of $500,000 in the Note.
The payments pursuant to the Participation Agreement were paid in three equal tranches; the first two tranches of $500,000 were paid by
Strome Mezzanine and the third tranche of $500,000 was paid by Strome Alpha. Upon each payment, Strome Mezzanine or Strome Alpha,
as applicable, received the right to convert its payment to 5,000,000 shares of Common Stock, and received immediately exercisable
warrants for 250,000 shares of Common Stock. After the final payment, Strome Mezzanine received an immediately exercisable warrant
for an additional 16,666,667 shares of Common Stock and Strome Alpha received an immediately exercisable warrant for an additional
8,333,333 shares of Common Stock. To induce Strome Mezzanine and Strome Alpha to enter into the Participation Agreement, the
manager of HEP guaranteed certain of the Issuer’s obligations and liabilities to repay the principal of the Note in the event that the Issuer
becomes insolvent, dissolves or files for federal bankruptcy protection on or before July 21, 2019. The Guaranty dated July 21, 2017 made
by Laith Yaldoo in favor of Strome Mezzanine is attached hereto as Exhibit 5 and is incorporated by this reference (the “Guaranty”). The
Guaranty was amended to guarantee the participation of Strome Alpha under the Participation Agreement, pursuant to the Amendment. On
November 21, 2017, Laith Yaldoo assigned a warrant for 666,667 shares of Common Stock to Strome Mezzanine and a warrant for
333,333 shares of Common Stock to Strome Alpha in consideration of Strome Mezzanine and Strome Alpha funding under the
Participation Agreement.

On May 11, 2018, the Trust purchased 8,819,996 shares of Common Stock, and on May 23, 2018, the Trust purchased an
additional 4,268,163 shares of Common Stock.
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On June 28, 2018, Strome Mezzanine, Strome Alpha, HEP and the Issuer entered into the A&R Participation Agreement. Under
the terms of the A&R Participation Agreement, Strome Mezzanine purchased a participation right in the Note for the additional amount of
$691,187.08 using investment capital which was paid on June 1, 2018. Upon the purchase of the participation right in the Note, Strome
Mezzanine received immediately exercisable warrants from the Issuer for an additional 25,000,000 shares of Common Stock. To induce
Strome Mezzanine to purchase a participation right under the A&R Participation Agreement, the manager of HEP guaranteed certain of the
Issuer’s obligations and liabilities to repay the principal of the Note in the event that the Issuer becomes insolvent, dissolves or files for
federal bankruptcy protection on or before June 28, 2020. The Guaranty dated June 28, 2018 made by Laith Yaldoo in favor of Strome
Mezzanine is attached hereto as Exhibit 8 and is incorporated by this reference (the “Second Guaranty”).

The Reporting Persons are participating in the Note and have acquired the warrants and Common Stock for investment purposes.
Depending on their continuing evaluation of the business and prospects of the Issuer, the Reporting Persons may acquire or dispose of
additional shares, or rights to receive shares, of the Issuer.

Except as set forth above, the Reporting Persons do not have any present plans which relate to or would result in:

(i) The acquisition by any person of additional securities of the issuer, or the disposition of securities of the issuer;

(ii) An extraordinary corporate transaction, such as a merger, reorganization or liquidation, involving the issuer or any of its
subsidiaries;

(iii) A sale or transfer of a material amount of assets of the issuer or any of its subsidiaries;

(iv) Any change in the present board of directors or management of the issuer, including any plans or proposals to change the
number or term of directors or to fill any existing vacancies on the board;

(v) Any material change in the present capitalization or dividend policy of the issuer;

(vi) Any other material change in the issuer's business or corporate structure, including but not limited to, if the issuer is a
registered closed-end investment company, any plans or proposals to make any changes in its investment policy for which a
vote is required by section 13 of the Investment Company Act of 1940;

(vii) Changes in the issuer's charter, bylaws or instruments corresponding thereto or other actions which may impede the
acquisition of control of the issuer by any person;

(viii) Causing a class of securities of the issuer to be delisted from a national securities exchange or to cease to be authorized to
be quoted in an inter-dealer quotation system of a registered national securities association;

(ix) A class of equity securities of the issuer becoming eligible for termination of registration pursuant to section 12(g)(4) of the
Act; or
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(x) Any action similar to any of those enumerated above.

Item 5. Interest in Securities of the Issuer

(a–b) The aggregate number and percentage of the shares of Common Stock outstanding beneficially owned by each Reporting
Person set forth below and on pages 2-6 hereof are based on 164,824,193 shares of Common Stock outstanding as of September 21, 2018.

Reporting Person

Amount 
beneficially 

owned
Percent 
of class

Sole power 
to vote or 
direct the 

vote

Shared 
power to 
vote or 

direct the 
vote

Sole power
to 

dispose or to 
direct the 

disposition of

Shared 
power to 

dispose or 
direct the 

disposition 
of

Amount of 
beneficially 

owned 
securities 
subject to 

right to 
acquire

Strome Mezzanine Fund,
LP

74,702,461 31.2% 0 74,702,461 0 74,702,461 74,702,461

Strome Alpha Fund, L.P. 74,702,461 31.2% 0 74,702,461 0 74,702,461 74,702,461
Strome Investment
Management, LP

74,702,461 31.2% 0 74,702,461 0 74,702,461 74,702,461

Strome Group, Inc. 74,702,461 31.2% 0 74,702,461 0 74,702,461 74,702,461
Mark E. Strome 87,790,590 36.7% 13,088,129 74,702,461 13,088,129 74,702,461 74,702,461

 
(c) None.

(d) None.

(e) Not applicable.

Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to the Securities of the Issuer

Item 4 above summarizes provisions of the Participation Agreement, the amendment to the Participation Agreement, the Note, the
Guaranty, the A&R Participation Agreement and the Second Guaranty and is incorporated herein by reference. Copies of the Participation
Agreement, the amendment to the Participation Agreement, the Note, the Guaranty, the A&R Participation Agreement and the Second
Guaranty are filed as exhibits to this Schedule 13D/A and are incorporated by reference.

Strome Mezzanine and Strome Alpha intend to act together to pursue a common strategy of acquisition or disposition with respect
to their investment in the Issuer. Such understanding has not been reduced to a written agreement.
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Item 7. Material to be Filed As Exhibits

Exhibit
Number Description

1
Joint Filing Agreement dated November 21, 2017, by and among Strome Mezzanine Fund, LP, Strome Alpha Fund,
L.P., Strome Investment Management, LP, Strome Group, Inc., and Mark E. Strome, incorporated by reference from
Exhibit 1 to Strome Mezzanine’s Schedule 13D/A filed with the SEC on November 21, 2017

2 Participation Agreement dated July 21, 2017 by and between HEP Investments, LLC and Strome Mezzanine Fund, LP,
incorporated by reference from Exhibit 2 to Strome Mezzanine’s Schedule 13D filed with the SEC on July 31, 2017

3 Amendment to Participation Agreement, Guaranty, Warrants and Amended and Restated Registration Rights Agreement
dated November 15, 2017 by and among Strome Mezzanine Fund LP, Strome Alpha Fund, L.P., HEP Investments,
LLC, Zivo Bioscience, Inc. and Laith Yaldoo, incorporated by reference from Exhibit 3 to Strome Mezzanine’s
Schedule 13D/A filed with the SEC on November 21, 2017

4 Eleventh Amended and Restated Senior Secured Convertible Promissory Note dated May 16, 2018 made by Zivo
Bioscience, Inc. in favor of HEP Investments LLC, incorporated by reference from Exhibit 10.2 to Zivo Bioscience,
Inc.’s Form 8-K filed with the SEC on May 18, 2018

5 Guaranty dated July 21, 2017 made by Laith Yaldoo in favor of Strome Mezzanine Fund, incorporated by reference
from Exhibit 4 to Strome Mezzanine’s Schedule 13D filed with the SEC on July 31, 2017

7 First Amended and Restated Participation Agreement dated June 28, 2018, among Strome Mezzanine Fund LP, Strome
Alpha Fund LP and HEP Investments, LLC

8 Guaranty dated June 28, 2018 made by Laith Yaldoo in favor of Strome Mezzanine Fund

 

http://www.sec.gov/Archives/edgar/data/1101026/000117494717001680/zivo13da201711ex1.htm
http://www.sec.gov/Archives/edgar/data/1101026/000117494717001120/zivo13d201707ex2.htm
http://www.sec.gov/Archives/edgar/data/1101026/000117494717001680/zivo13da201711ex3.htm
http://www.sec.gov/Archives/edgar/data/1101026/000107878218000585/f8k051718_ex10z2.htm
http://www.sec.gov/Archives/edgar/data/1101026/000117494717001120/zivo13d201707ex.htm
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SIGNATURE
 

After reasonable inquiry, and to the best of my knowledge and belief, the undersigned hereby certifies that the information set
forth in this statement is true, complete and correct.

 
Date: October 24, 2018 Strome Mezzanine Fund, LP
   
 By: Strome Investment Management, LP
 Its: General Partner
   
 By: Strome Group, Inc.
 Its: General Partner
   
 By: /s/ Mark E. Strome
 Name: Mark E. Strome
 Its: President
   
 Strome Alpha Fund, L.P.
   
 By: Strome Investment Management, LP
 Its: General Partner
   
 By: Strome Group, Inc.
 Its: General Partner
   
 By: /s/ Mark E. Strome
 Name: Mark E. Strome
 Its: President
   
 Strome Investment Management, LP
   
 By: Strome Group, Inc.
 Its: General Partner
   
 By: /s/ Mark E. Strome
 Name: Mark E. Strome
 Its: President
   
 Strome Group, Inc.
   
 By: /s/ Mark E. Strome
 Name: Mark E. Strome
 Its: President
   
   
 /s/ Mark E. Strome
 Mark E. Strome
 

 

 



FIRST AMENDED AND RESTATED PARTICIPATION AGREEMENT

Strome Mezzanine Fund LP (“Strome Mezz”), Strome Alpha Fund LP (“Strome Alpha” and, together with Strome Mezz,
“Participant”) and HEP Investments, LLC, a Michigan limited liability company (in its capacity as a first lien lender “Lender” and, with the
Participant, each a “Party” and collectively the “Parties”), enter into this First Amended and Restated Participation Agreement
(“Agreement”) on the date stated below.

 
Recitals:

A.       The Parties entered into that certain Participation Agreement, dated as of July 21, 2017, as amended (the “Original
Agreement”) and the Parties desire to enter into this Agreement in order to amend and restate the Original Agreement in its entirety.

B.       Zivo Bioscience, Inc., a Nevada corporation (“Borrower”), is indebted to Lender pursuant to a Loan Agreement (as amended
from time to time) and an Eleventh Amended and Restated Senior Secured Convertible Promissory Note, in the face amount of up to
$20,000,000.00. In connection therewith, the Borrower and its affiliates have delivered to Lender, without limitation, the Security
Agreement, an IP Security Agreement, a Guaranty of Health Enhancement Corporation and HEPI Pharmaceuticals, Inc., a Security
Agreement (Subsidiaries) and various patent assignments (each of the foregoing together with all such other loan, guarantee and collateral
documents collectively, as amended and/or restated from time to time, the “Loan Documents”). All capitalized terms not defined in this
Agreement shall have the same meaning as defined in one or more of the Loan Documents, as context dictates; and without limiting the
generality of the foregoing, the term “Obligations” as used herein shall have the meaning set forth in that certain Security Agreement, dated
as of December 1, 2011.

C.       Pursuant to the Loan Documents, the Lender made available to the Borrower a loan facility pursuant to the Loan
Documents (the “Loan Facility” and the previously-funded portion of the loan thereunder, the “Loan”).

D.       The Participant seeks to purchase from Lender and Lender seeks to sell to Participant for cash, at par, a participation interest
(“Participation”) in the Loan and Loan Documents.

The Parties agree as follows:

Terms and Conditions

1.       Pursuant to the Original Agreement, Strome Mezz purchased a $1,000,000 Participation in the Loan and Loan Documents
and Strome Alpha purchased a $500,000 Participation in the Loan and Loan Documents (the “Original Purchase Price”) and such
Participations have been paid in full by the Participant. Strome Mezz absolutely and unconditionally agrees to purchase another
Participation in the Loan and Loan Documents in the amount of $691,187.08 (the “New Purchase Price” and, together with the Original
Purchase Price, the “Purchase Price”). The New Purchase Price shall be paid in full by Participant on the date hereof.



 

2.       Effective as of the date of payment of the relevant portion of the Purchase Price in good funds, Lender sells and grants to the
Participant, and Participant accepts and purchases from Lender, a participation in the Loan and Loan Documents in a principal equivalent
amount equal to the portion of the Purchase Price funded by Participant at such time.

3.       (a)       Without further action by Lender, execution and delivery of this Agreement and receipt by Lender of the relevant
portion of the Purchase Price shall constitute a sale and purchase of the corresponding portion of the Participation and shall confer on the
applicable Participant with respect to the Participation an interest in the Loan and Loan Documents in an amount equal to the Purchase
Price (the “Participant Portion”).

(b)       Lender shall have the right to apply payments of any kind from any source, including the proceeds of any
collateral security, to Lender’s interest in the Loan, including all interest, fees, costs and expenses due to Lender from Borrower pursuant to
the Loan Documents, and including any and all indebtedness, obligations or liabilities for which Borrower would otherwise be liable to
Lender pursuant to the Loan Documents were it not for the invalidity, irregularity or unenforceability of them by reason of any bankruptcy,
insolvency or other law or order of any kind, or for any other reason, in any manner in Lender’s sole and unfettered discretion, except,
notwithstanding the foregoing, any payments applied by Lender to Lender’s interest, principal or fees (including prepayment fees) shall
also be applied pro rata and paid to Participant for Participant’s interest, principal and fees (including prepayment fees).

4.       Lender shall have the right to manage, perform, and enforce the terms of the Loan Documents and to exercise and enforce
all of the privileges and rights exercisable by it under the Loan Documents, in its sole discretion, without the concurrence of Participant,
including the right to amend the Loan Documents, to amend, modify, waive, terminate or release any of the obligations of Borrower;
provided, that notwithstanding the foregoing, without Participant’s written consent, Lender shall take no action or grant any consent or
waiver, or amend the Loan Documents, to the extent any such item (A) materially and adversely affects the Participant’s interests or the
Participant Portion in a manner divergent or disproportionate to the effect on the Lender’s interests, (B) reduces the interest rate payable
under the Loan Documents, (C) extends the maturity date on the Loan beyond the date twenty (20) months after [_______], 2018 or
extending the maturity date on the Loan if the Loan has already been accelerated, if Borrower has filed for dissolution, liquidation or
federal bankruptcy protection or if an involuntary federal bankruptcy petition has been filed against Borrower and such petition has not
been dismissed within forty-five days, (D) forgives or waives the payment of the Loan; (E) causes or permits the Loan Documents to not
provide for the Lender to pass through the express requirements hereof to the Participant (e.g., removing rights to equity or conversion in a
manner that does not permit the Lender to provide the shares contemplated hereby); or (F) results in the conversion of the indebtedness
underlying the Participation without the consent of each Participant (which may be withheld in Participant’s sole discretion).
Notwithstanding clause (F) of the foregoing proviso, Lender may, without the consent of either Participant, elect to convert indebtedness
owing to it from Borrower as contemplated by the Loan Documents if (i) Participant’s beneficial interest in the Loan Documents and the
indebtedness thereunder remains unchanged after Lender’s conversion thereof (e.g., if Participants collectively hold a $2,191,187.08
Participation in the indebtedness under the Loan Documents prior to Lender’s conversion, they continue to hold such amount, as a
beneficial interest in convertible indebtedness and without participating in any

2 



 

conversion, upon completion of the Lender’s conversion) and (ii) to the extent reasonably requested by either Participant, the Borrower and
Lender (and, in each case, their affiliates) execute and deliver documentation in connection with Lender’s conversion sufficient to effect
and evidence the Participants’ unchanged Participation (and Borrower agrees to reimburse Participants’ reasonable and documented
expenses in connection therewith).   To the extent Lender’s direct beneficial interest in the principal amount of indebtedness outstanding
under the Loan Documents is or becomes, by virtue of conversion or otherwise, less than the principal amount of such indebtedness
beneficially owned by the Participants, taken as a whole, the Borrower and Lender (and, in each case, their affiliates) agree to give notice
thereof to Participants and, thereafter, upon Participants’ request, cause the Loan Documents and indebtedness thereunder to be assigned
directly to Participants, such that Participants hold such Obligations in their own name and succeed to all rights, including any voting and
control rights, of the Lender thereunder (and Borrower agrees to reimburse Participants’ reasonable and documented expenses in
connection therewith); provided, to the extent the Lender is counterparty to other participations (not with the Participants) with respect to
the Loan Documents that will remain outstanding (after giving effect to any contemplated conversions) at the time of such a required
assignment, the parties agree to cooperate in good faith to, at the election of the Participants and as they may agree with such other
participants, either (x) maintain such other participations through the Participants’ holding of the Loan Documents or (y) cause such other
participations to become direct debt obligations payable to the relevant participation holder (and the parties hereto agree to execute and
deliver any documents reasonably necessary to effect or evidence the foregoing). This Agreement shall not be construed to create a
fiduciary relationship between Lender and Participant. Participant acknowledges and agrees that Lender’s actions under this Agreement are
strictly administrative and any repayment of principal or interest to any Participant is solely dependent upon Borrower. Except for: (i) a
breach of the terms of this Agreement, or (ii) the gross negligence or willful misconduct of Lender, as determined by a final non-appealable
judgment of a court of competent jurisdiction, Participant exonerates Lender of and from any obligation or liability, express or implied, for
any loss, depreciation of or failure to realize upon the Loan or any Collateral, or for failure to collect or receive payments of any sums
owing from Borrower or any guarantors, or for any mistake, omission, or error of judgment in passing upon or accepting the Loan, the
Collateral, the Loan Documents, or in making of any advances of monies or extensions of credit to Borrower, or in making any
examinations, audits or reviews of the affairs of Borrower, or in granting to Borrower extensions of time for payment of the Loan or in
administering or monitoring the Collateral for the Loan. Moreover, Lender does not assume and does not have any obligation or liability
and Lender undertakes no guaranties, express or implied, with respect to the existing or future financial worth or responsibility of Borrower
or any guarantor or of any of the account debtors of Borrower, with respect to the genuineness or value of the Collateral, or with respect to
the payment or the collectability of the Loan.

5.       In the event that the Loan is converted into shares of common stock of Borrower in accordance with the requirements of
Section 4, Participant shall receive Twenty-One Million One Hundred and Ninety-One Thousand One Hundred and Eighty-Seven
(21,911,870) shares of common stock of Borrower, and additional shares of common stock for one-half of the accrued but unpaid interest
due Participant hereunder at a conversion price of ten cents ($0.10) per share, in complete satisfaction of any and all rights or obligations
under this Agreement, the Loan and/or the Loan Documents, other than the rights set forth in Section 24.
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The shares of common stock of Borrower issuable to Participant under this Section 5 shall be allocated 100% to Strome Mezz.

6.       Interest on the Purchase Price outstanding from time to time shall accrue at the interest rate(s) provided in the Loan
Documents. The Lender represents and warrants that, as of the date hereof, the interest rate provided for in the Loan Document is 11% per
annum.

7.       Participant represents to Lender that Participant accepts (and is able to bear) the financial risks inherent in the Participation
and does not foresee the occurrence of any event that would alter that ability. Further, Participant accepts the full risk of nonpayment of the
Loan underlying the Participation by the Borrower and agrees that Lender shall not be responsible for the performance or observance by
Borrower or any guarantor.

8.       Lender warrants and represents to Participant on a continuing basis that: (i) it has the right, power and authority to sell and
assign to Participant the Participation in the Loan and Loan Documents free and clear of all claims, liens and encumbrances whatsoever;
(ii) Lender has no knowledge of any fact which would impair the validity of the Loan Documents; (iii) there are valid, binding and legally-
enforceable first liens in the Collateral; (iv) Borrower is current in its payment of the Obligation, and no setoffs or counterclaims exist that
the Borrower may exercise against Lender; and (v) the execution, delivery and performance of this Agreement do not conflict with, or give
rise to a default under, any Loan Document.
 

9.       Participant further acknowledges that the Participation is being made at Participant’s request and is the purchase of an
interest in an ordinary debt and related collateral security, if any, and is not and shall not be construed to be a “security” as that term is
defined under any applicable state or federal securities laws.

10.       Participant acknowledges that Participant had an opportunity to make such review and investigation as Participant and
Participant’s attorneys and advisors believe to be necessary to enable Participant to make an independent, informed judgment with respect
to the creditworthiness of Borrower, the value and extent of the Collateral, Lender’s rights against Borrower and Borrower’s assets and the
desirability of purchasing the Participation. Participant also acknowledges that Participant is experienced and knowledgeable in financial
matters, and that Participant is not purchasing the Participation for purposes of investment gain (other than the possible payment of interest
thereon), and that Participant has all necessary information to make an independent, informed judgment with respect to the financial status
and condition of the Borrower.

11.       Lender shall use its commercially reasonable efforts to promptly collect, when due, all payments of the principal of, the
interest on, and all other amounts with respect to the Loan Documents. Upon receipt of any such amount, whether consisting of any
payment of principal, interest or fees (including prepayment fees) upon or in connection with the Loan, or any amount realized upon
liquidation of the Collateral, or any amount received by the Lender from any guarantor or other person liable on the Loan or in respect of
the Loan Documents, or any amount received by setoff or otherwise, and whether payment is voluntary or involuntary, Lender shall pay to
Participant its pro rata share (based on Participant’s Participation) of such amounts. Such payments shall be distributed on a pari passu basis
with the Lender. Provided,
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the foregoing shall not apply to amounts applied to reasonable out-of-pocket, third-party costs and expenses, or to indemnities (in respect of
third-party claims against Lender), paid to the Lender by the Borrower under the express provisions Loan Documents (as in effect on the
date hereof), which may be paid first to the Lender (in each case, to the extent doing so does not reduce the outstanding principal, interest
or fees due Lender).
 

12.       Lender agrees, upon learning thereof, to promptly notify Participant in writing of any breach or default by the Borrower in
repayment of the Loan or otherwise under the Loan Documents or any agreement or document evidencing, securing, guaranteeing or
otherwise relating to the Loan Documents. Such notice shall specify the nature of the breach or default. Lender also agrees to furnish to
Participant, promptly after Lender’s receipt (unless the same are publicly filed with the Securities and Exchange Commission): (i) financial
statements concerning the operations and financial position of the Borrower, its affiliates and/or any guarantor, including both statement of
income and retained earnings, a balance sheet and a statement of cash flows, and (ii) all other information received from the Borrower, its
affiliates and/or any guarantor relating to them or the Loan Documents.
 

13.       Except as expressly set forth herein, nothing in this Agreement shall be construed to limit or restrict Lender from in any
way exercising any rights or remedies arising out of the Loan Documents or any documents or agreements executed by Borrower or
provided for under applicable law. Except as expressly set forth herein, Participant shall have no direct right to enforce any of the Loan
Documents, including, but not limited to, exercising any rights or remedies arising out of the Loan Documents or any documents or
agreements executed by Borrower or provided for under applicable law. Additionally, Lender shall notify Participant in writing of any such
actions to enforce any rights or remedies and shall allow Participant the ability be present in any negotiations regarding the same. All rights,
remedies and privileges against the Borrower with respect to the Loan, the Collateral, and the Loan Documents may only be exercised by
Lender without any requirement of consent or approval of Participant (except to the extent expressly set forth herein). Participant shall not
contest, challenge, or object to any of Lender’s claims against Borrower (including any claim under 11 U.S.C. § 506(b) in any bankruptcy
proceeding), or the extent, validity, perfection, or priority of Lender’s liens that secure the Loan (except, in each case, to the extent
expressly contemplated hereby).

14.       References to Lender in this Agreement shall be deemed to include its respective affiliates, successors, assigns, employees,
agents, auditors, officers, directors, and attorneys.

15.       (a)       Participant agrees not to sell, assign, or transfer or suffer any sale, assignment or transfer of, in whole or in part, its
Participation or its interest in the Loan without the prior written consent of Lender, which consent shall not be unreasonably withheld,
conditioned or delayed.

(b)       Notwithstanding anything in this Agreement or the Loan Documents to the contrary, Lender may sell, assign, or
transfer, in whole or in part, the Loan to any person or entity, without the consent of Participant, upon 5 business days’ prior written notice
to Participant. Notwithstanding any such sale, assignment or transfer, or any subsequent assignment or transfer, the senior obligations of
Borrower to Lender shall, subject to the terms of this Agreement, be and remain senior for purposes of this Agreement, and every assignee
or
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transferee of any of the senior debt or of any interest in it shall, to the extent of such interest be entitled to rely upon and be the third party
beneficiary of the terms provided under this Agreement, and be entitled to enforce the terms and provisions of this Agreement to the same
extent as if such assignee or transferee were initially a party to this Agreement. Any such sale, assignment or transfer of a Loan by the
Lender (or any assignee or successor thereto) shall be subject to Participant’s rights under this Agreement, which shall be acknowledged in
writing by such assignee prior to completion of the applicable assignment.

16.       Participant acknowledges that Lender may sell more than one participation in the Loan and Loan Documents, to the extent
(x) such participations do not entail or cover more of an interest than held by Lender or (y) reduce in any manner the Lender’s obligations
hereunder.

17.       This Agreement shall be construed in accordance with the laws of the State of Michigan. Whenever possible, each
provision of this Agreement shall be interpreted in such manner as to be effective and valid under applicable law, but if any provision of this
Agreement shall be prohibited by or invalid under applicable law, such provision shall be ineffective to the extent of such prohibition or
invalidity, without invalidating the remainder of such provision or the remaining provisions of this Agreement.

18.       Any notice or other instrument to be given hereunder must be in writing and, except as otherwise provided in this
Agreement, will be deemed to be duly given if delivered by hand, sent by electronic mail in PDF format, or sent by fax to the Party to which
a communication is intended to be given, and any notice so delivered or sent will be deemed to have been duly given at the time of delivery
on the day on which it was so delivered or sent. Until changed by notice in the manner described above, the addresses of the Parties for the
purpose of notice will be:

 If to Lender: HEP Investments, LLC
  2804 Orchard Lake Road, Suite 205
  Keego Harbor, Michigan 48320
  Attn: Laith Yaldoo
   
   
 If to Participant: Strome Mezzanine Fund LP
  Strome Alpha Fund LP
  c/o Mark Strome
  100 Wilshire Blvd.; Suite 1750
  Santa Monica, California, 90401
 

19.       This Agreement, the guaranty of Laith Yaldoo (the “Guaranty”), dated as of the date hereof, and, in each case, any other
agreements referenced therein constitute the entire understanding of the Parties in connection with the matters referenced and, except with
respect to the Guaranty, shall not be modified or altered except by a writing signed by Participant and Lender. There are no other
agreements, oral or written, express or implied, relating to its subject matter other than this Agreement and the other agreements referenced
and all prior agreements and understandings (including the Original Agreement) have been merged into this Agreement. 
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20.       Participant acknowledges that Participant has reviewed (or has had the opportunity to review) this Agreement with counsel
of their choice and has executed this Agreement of their own free will and accord and without duress or coercion of any kind by Lender or
any other person or entity.

21.       This Agreement may be executed in counterparts and facsimile copies of any signatures shall be treated as original
signatures.

22.       LENDER AND PARTICIPANT EACH HEREBY KNOWINGLY, VOLUNTARILY AND WITHOUT
COERCION, WAIVE ALL RIGHTS TO A TRIAL BY JURY OF ALL DISPUTES INVOLVING OR RELATING TO THIS
AGREEMENT.

23.       Lender and Participant further agree as follows: (a) Lender has previously or, with respect to the New Purchase Price, shall
promptly loan the Purchase Price to Borrower or, in the discretion of the Parties, the Participant may fund an installment of the Purchase
Price directly to Borrower on behalf of Lender; (b) the Participation shall include the Purchase Price paid by the Participant plus all accrued
interest thereon (including any prepayment fees); and (c) upon at least ten (10) days advance written notice from Strome Mezz or Strome
Alpha to Lender, Lender shall promptly request the conversion of the portion of the Loan represented by the Participation into shares of
common stock of Borrower pursuant to Section 5 above and deliver the number of shares set forth in such Section 5.
 

24.       Borrower hereby acknowledges and agrees as follows: (a) on and after the date hereof, for so long as Participant or its
affiliates beneficially own at least 15,000,000 shares of Borrower’s common stock (or instruments convertible into or exercisable for at
least such number of shares of common stock, when combined with the actual common stock owned thereby and, for the avoidance of
doubt, including warrants to be issued upon a not-yet-due portion of the Purchase Price), Borrower shall allow Participant to designate one
(1) representative (the “Observer”) to attend all meetings (including telephonic meetings) of Borrower’s Board of Directors solely as an
observer and participate in a nonvoting capacity; provided however, that such observation right shall not apply to any matters to which
Borrower reasonably wishes to maintain the attorney-client privilege, or any matters for which the participation or presence of the Observer
during the discussion thereof would be unlawful or risk a potential claim against or liability to Borrower; (b) in the event that Lender or any
other third party desires to make an investment in Borrower (whether in the form of debt or equity (or any agreement, instrument or
security convertible or exercisable into, or otherwise requiring the issuance of, debt or equity) in a capital raising transaction but excluding
(x) any open market offerings, (y) any securities issued under an equity incentive plan the primary purpose of which is not to raise capital
and (z) any securities issued upon conversion or exercise pursuant to the terms of any outstanding debt instrument or securities (to the
extent Participant was offered a Right of Participation on the underlying debt, the underlying debt was outstanding on the date hereof or
the underlying debt constitutes ROFR Excluded New Debt), Borrower shall offer Participant the right (but not the obligation) to invest up
to one hundred (100%) percent of such additional funds on the same terms and conditions as this Agreement or, if more favorable, the
terms negotiated between Lender (or such third party) and Borrower (the “Right of Participation”); provided that the Right of Participation
must be exercised within ten (10) days after Participant’s receipt of written notice thereof, provided further that: (i) the Right of
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Participation shall not apply to the balance of up to an additional $2.0 million that Lender began loaning to Borrower as of April 1, 2018 or
any additional loans made by Chris Maggiore in the amount of up to $500,000 (collectively, the “ROFR Excluded New Debt”), (ii) the
Right of Participation shall terminate on the third (3) anniversary of the date of this Agreement, (iii) the Right of Participation shall not
apply to any investment in Borrower (whether in the form of debt or equity or any agreement, instrument or security convertible or
exercisable into, or otherwise requiring the issuance of, debt or equity) resulting from the ongoing efforts of Cascade Partners LLC, and
(iv) the Right of Participation shall immediately terminate if Participant fails to pay any portion of the Purchase Price when due hereunder;
(c) on the date hereof, Strome Mezz shall receive warrants to purchase 1,000,000 shares of common stock of Borrower at an exercise price
of $0.10 per share substantially in the form attached as Exhibit A; (d) on the date hereof, Strome Mezz shall receive warrants to purchase
15,000,000 shares of common stock of Borrower at an exercise price of $0.10 per share substantially in the form attached as Exhibit A; (e)
on the date hereof, Strome Mezz shall receive warrants to purchase 9,000,000 shares of common stock of Borrower at an exercise price of
$0.10 per share substantially in the form attached as Exhibit B; and (f) Borrower represents that the forms of warrants referred to in the
foregoing clauses (c), (d) and (e) are substantially identical to the warrants issued or that will be issued in favor of Lender or its affiliates in
connection with the transactions contemplated hereby.
 

25.       Without limiting anything to the contrary herein: (a) Strome Mezz shall receive 77.18% of all consideration and payments
payable or distributable to Participant, and shall be responsible for 77.18% of all payments, responsibilities and requirements of Participant,
under this Agreement; (b) Strome Alpha shall receive 22.82% of all consideration and payments payable or distributable to Participant, and
shall be responsible for 22.82% of all payments, responsibilities and requirements of Participant, under this Agreement; and (c) Strome
Mezz and Strome Alpha shall act jointly in any action required or permitted to be taken by Participant under this Agreement other than with
respect to provisions where it is reasonably practicable for either such person to act singly.

 
 
 
 

[Signatures Begin on Next Page]
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IN WITNESS WHEREOF, the parties have executed this Participation Agreement as of June 28, 2018.
 
 
“LENDER”  
   
HEP INVESTMENTS, LLC  
   
By: /s/ Laith Yaldoo  
 Laith Yaldoo, Member-Manager  
   
   
   
   
“PARTICIPANT”  
   
STROME MEZZANINE FUND LP  
   
   
By: /s/ Mark Strome  
 Mark Strome, as President and CEO of Strome  
 Investment Management LP, its general partner  
   

   
STROME ALPHA FUND LP  
   
   
By: /s/ Mark Strome  
 Mark Strome, as President and CEO of Strome  
 Investment Management LP, its general partner  
 
 
 
For purposes of Section 24:
 
 
ZIVO BIOSCIENCE, INC.  
   
By: /s/ Philip M. Rice  
   
Name: Philip M. Rice  
   
Its: Chief Financial Officer  
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EXHIBIT A
 

Form of 5 Year Warrant (with net exercise feature)
 

 



 

 
NEITHER THIS WARRANT NOR THE SHARES OF STOCK ISSUABLE UPON EXERCISE HEREOF HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR STATE SECURITIES LAWS. NO SALE,
TRANSFER OR OTHER DISPOSITION OF THIS WARRANT OR SAID SHARES MAY BE EFFECTED WITHOUT (i) AN
EFFECTIVE REGISTRATION STATEMENT RELATED THERETO UNDER APPLICABLE FEDERAL AND STATE
SECURITIES LAWS, OR (ii) AN EXEMPTION FROM REGISTRATION UNDER SUCH LAWS IS AVAILABLE.
 
 
 
Warrant No. _________ STOCK PURCHASE WARRANT No. of Shares: __________
 
 

To Subscribe for and Purchase Common Stock of
ZIVO BIOSCIENCE, INC.

 
THIS CERTIFIES that, for value received, ________ (together with any subsequent transferees of all or any portion of this

Warrant, the “Holder”), is entitled, upon the terms and subject to the conditions hereinafter set forth in this warrant (this “Warrant”), to
subscribe for and purchase from ZIVO BIOSCIENCE, INC., a Nevada Corporation (hereinafter called the “Company”), at the price
hereinafter set forth in Section 2, up to YYYY fully paid and non-assessable shares (the “Shares”) of the Company’s Common Stock, $.001
par value per share (the “Common Stock”).
 

1. Definitions. As used herein the following term shall have the following meaning:
“Act” means the Securities Act of 1933, as amended, or a successor statute thereto and the rules and regulations of the Securities and
Exchange Commission issued under that Act, as they each may, from time to time, be in effect.

 
2 .        Purchase Rights. The purchase rights represented by this Warrant shall be exercisable by the Holder in whole or in part
commencing on the date hereof. The purchase rights represented by this Warrant shall expire on June 1, 2023. This Warrant may be
exercised for Shares at a price of ten cents ($.10) per share, subject to adjustment as provided in Section 6 (the “Warrant Purchase
Price”).
 
3 .        Exercise of Warrant. Subject to Section 2 above, the purchase rights represented by this Warrant may be exercised, in whole
or in part and from time to time, by the surrender of this Warrant and the duly executed Notice of Exercise (the form of which is
attached as Exhibit A) and a form of subscription letter acceptable to the Company, at the principal office of the company and,
except in the case of a “cashless exercise”, by the payment to the Company, by check, of an amount equal to the then applicable
Warrant Purchase Price per share multiplied by the number of Shares then being purchased. At the election of the Holder, this
warrant may from time to time be exercised for the nearest whole number, rounding upwards, of shares Common Stock determined
in accordance with the following formula (a “cashless” exercise):
 

 
X = Y (A-B)

A
 

Where:
 

X = the number of Shares to be issued to the Holder
 

 



 

Y = the number of Shares purchasable under the Warrant or, if only a portion of the Warrant is being
exercised, that portion of the Warrant being canceled (at the date of such calculation)

 
A = the fair market value of one Share (using the average of the last reported sale prices of the Common

Stock for the five (5) trading days immediately preceding the date of the exercise or, if the Company is
not publically traded at the relevant time, using the fair market value as reasonably agreed by the parties
hereto)

 
B = the Warrant Purchase Price for one Share

 
 
Upon exercise, the Holder shall be entitled to receive, within a reasonable time, a certificate or certificates, issued in the Holders’
name or in such name or names as the Holder may direct, for the number of Shares so purchased. The Shares so purchased shall be
deemed to be issued as of the close of business on the date on which this Warrant shall have been exercised.

 
4 .        Shares to be Issued: Reservation of Shares. The Company covenants that the Shares that may be issued upon the exercise of
the purchase rights represented by this Warrant will, upon issuance in accordance herewith, be fully paid and non-assessable, and
free from all liens and charges with respect to the issue thereof. During the period within which the purchase rights represented by
the Warrant may be exercised, the Company will, at all times, have authorized and reserved, for the purpose of issuance upon
exercise of the purchase rights represented by this Warrant, a sufficient number of shares of its Common Stock to provide for the
exercise of the right represented by this Warrant.
 
5 .        No Fractional Shares. No fractional shares shall be issued upon the exercise of this Warrant. In lieu thereof, a cash payment
shall be made equal to such fraction multiplied by the fair market value of such shares of Common Stock, as determined in good
faith by the Company’s Board of Directors.

 
6 .        Adjustments of Warrant Purchase Price and Number of Shares. If there shall be any change in the Common Stock of the
Company, through merger, consolidation, reorganization, recapitalization, stock dividend, stock split or other change in the
corporate structure of the Company, appropriate adjustments shall be made by the Board of Directors of the Company (or if the
Company is not the surviving corporation in any such transaction, the Board of Directors of the surviving corporation) in the
aggregate number and kind of shares subject to this Warrant, and the number and kind of shares and the price per share then
applicable to the shares covered by the unexercised portion of this Warrant (treating this Warrant no worse than similarly-situated
warrants and rights).

 
7.       No Rights as Shareholders. This Warrant does not entitle the Holder to any voting rights or other rights as a shareholder of the
Company prior to the exercise of this Warrant and (if applicable) the payment for the Shares so purchased. Notwithstanding the
foregoing, the Company agrees to transmit to the Holder such information, documents and reports as are generally distributed to
holders of the capital stock of the Company concurrently with the distribution thereof to the shareholders. Upon valid exercise of
this Warrant and (if applicable) payment for the Shares so purchased in accordance with the terms of the Warrant, the Holder or the
Holder’s designee, as the case may be, shall be deemed a shareholder of the Company.

 
8.       RESERVED.
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9 .       Sale or Transfer of the Warrant and the Shares; Legend . The Warrant and the Shares shall not be sold or transferred unless
either (i) they first shall have been registered under applicable Federal and State Securities laws, or (ii) such sale or transfer is
exempt from the registration requirements of such laws. Each certificate representing any Warrant shall bear the legend set out on
page 1 hereof. Each certificate representing any Shares shall bear a legend substantially in the following form, as appropriate:

 
THE SHARES EVIDENCED HEREBY HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW
TO, OR IN CONNECTION WITH, THE SALE OR DISTRIBUTION THEREOF. NO SUCH SALE OR
DISTRIBUTION MAY BE EFFECTED WITHOUT AN EFFEFCTIVE REGISTRATION STATEMENT RELATED
THERETO UNDER APPLICABLE FEDERAL AND STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION UNDER APPLICABLE FEDERAL AND STATE SECURITIES LAWS.
 

The Warrant and Shares may be subject to additional restrictions on transfer imposed under applicable state and federal securities
law.

 
10.       Modifications and Waivers. This Warrant may not be changed, waived, discharged or terminated except by an instrument in
writing signed by the party against which enforcement of the same is sought.

 
11.       Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder or the Company
shall be delivered, or shall be sent by certified or registered mail, postage prepaid, to the Holder at its address shown on the books of
the Company, or in the case of the Company, at the address indicated therefore on the signature page of this Warrant, or, if
different, at the principal office of the Company.

 
12.       Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants with the Holder that upon its receipt of evidence
reasonably satisfactory to the Company of the loss, theft, destruction or mutilation of this Warrant or any stock certificate and, in the
case of any such loss, theft or destruction, of an indemnity or security reasonably satisfactory to it, and upon reimbursement to the
Company of all reasonable expenses incidental thereto, and upon surrender and cancellation of this Warrant or stock certificate, if
mutilated, the Company will make and deliver a new Warrant or stock certificate, of like tenor, in lieu of the lost, stolen, destroyed
or mutilated Warrant or stock certificate.

 
1 3 .       Binding Effect on Successors. This Warrant shall be binding upon any corporation succeeding the Company by merger,
consolidation or acquisition of all or substantially all of the Company’s assets, and all of the obligations of the Company relating to
the Shares issuable upon exercise of this Warrant shall survive the exercise and termination of this Warrant and all of the covenants
and agreements of the Company shall inure to the benefit of the successors and assigns of the Holder.

 
1 4 .       Governing Law. This Warrant shall be construed and enforced in accordance with, and the rights of the parties shall be
governed by, the laws of the State of Nevada, without regard to the conflicts of law provisions thereof.
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IN WITNESS WHEREOF, ZIVO BIOSCIENCE, INC. has caused this Warrant to be executed by its officer thereunto duly
authorized.
 

 
ORIGINAL ISSUANCE AS OF: ______________
 
 
 ZIVO BIOSCIENCE, INC.
  
  
  
  
  
 By:  Philip M. Rice II, Chief Financial Officer
  
 Zivo Bioscience, Inc.
 2804 Orchard Lake Road, Suite 202
 Keego Harbor, MI  48320
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EXHIBIT A
 

NOTICE OF EXERCISE
 

 
To: ZIVO BIOSCIENCE, INC.,
 
Warrant # ___________
 
 

1.       The undersigned hereby elects to purchase YYYY shares of Common Stock of ZIVO BIOSCIENCE, INC. pursuant to the
terms of the attached Warrant, and (if required) tenders herewith payment of the purchase price of such shares in full.

 
2.       Please issue a certificate or certificates representing said shares in the name of the undersigned or in such other name or
names as are specified below.

 
3.       The undersigned represents that the aforesaid shares of Common Stock are being acquired for the account of the undersigned
for investment and not with a view to, or for resale in connection with, the distribution thereof and that the undersigned has no
present intention of distributing or reselling such shares. The undersigned further represents that such shares shall not be sold or
transferred unless either (i) they first shall have been registered under applicable federal and state securities laws or (ii) an
exemption from applicable federal and state registration requirements is available.

 
4.       In the event of partial exercise, please re-issue an appropriate Warrant exercisable into the remaining shares.
 
5.       [This exercise is being made on a cashless basis, as contemplated by the Warrant.]

 
 
  
  
 Name
  
  
  
  
  
  
  
 Address
  
  
 Signature
  
  
 Date
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EXHIBIT B
 

Form of 5 Year Warrant (without net exercise feature)
 
 

 



 

NEITHER THIS WARRANT NOR THE SHARES OF STOCK ISSUABLE UPON EXERCISE HEREOF HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR STATE SECURITIES LAWS. NO SALE,
TRANSFER OR OTHER DISPOSITION OF THIS WARRANT OR SAID SHARES MAY BE EFFECTED WITHOUT (i) AN
EFFECTIVE REGISTRATION STATEMENT RELATED THERETO UNDER APPLICABLE FEDERAL AND STATE
SECURITIES LAWS, OR (ii) AN EXEMPTION FROM REGISTRATION UNDER SUCH LAWS IS AVAILABLE.
 
 
 
Warrant No. _________ STOCK PURCHASE WARRANT No. of Shares: __________
 

To Subscribe for and Purchase Common Stock of
ZIVO BIOSCIENCE, INC.

 
THIS CERTIFIES that, for value received, _____________ (together with any subsequent transferees of all or any portion of this

Warrant, the “Holder”), is entitled, upon the terms and subject to the conditions hereinafter set forth in this Warrant (this “Warrant”), to
subscribe for and purchase from ZIVO BIOSCIENCE, INC., a Nevada Corporation (hereinafter called the “Company”), at the price
hereinafter set forth in Section 2, up to ______________ fully paid and non-assessable shares (the “Shares”) of the Company’s Common
Stock, $.001 par value per share (the “Common Stock”).
 

2. Definitions. As used herein the following term shall have the following meaning:
“Act” means the Securities Act of 1933, as amended, or a successor statute thereto and the rules and regulations of the Securities and
Exchange Commission issued under that Act, as they each may, from time to time, be in effect.

 
2 .        Purchase Rights. The purchase rights represented by this Warrant shall be exercisable by the Holder in whole or in part
commencing on the date hereof. The purchase rights represented by this Warrant shall expire on June 1, 2023. This Warrant may be
exercised for Shares at a price of ten cents ($0.10) per share, subject to adjustment as provided in Section 6 (the “Warrant Purchase
Price”).
 
3 .        Exercise of Warrant. Subject to Section 2 above, the purchase rights represented by this Warrant may be exercised, in whole
or in part and from time to time, by the surrender of this Warrant and the duly executed Notice of Exercise (the form of which is
attached as Exhibit A) and a form of subscription letter acceptable to the Company, at the principal office of the company and by
the payment to the Company, by check, of an amount equal to the then applicable Warrant Purchase Price per share multiplied by
the number of Shares then being purchased. Upon exercise, the Holder shall be entitled to receive, within a reasonable time, a
certificate or certificates, issued in the Holders’ name or in such name or names as the Holder may direct, for the number of Shares
so purchased. The Shares so purchased shall be deemed to be issued as of the close of business on the date on which this Warrant
shall have been exercised.

 
4 .        Shares to be Issued: Reservation of Shares. The Company covenants that the Shares that may be issued upon the exercise of
the purchase rights represented by this Warrant will, upon issuance in accordance herewith, be fully paid and non-assessable, and
free from all liens and charges with respect to the issue thereof. During the period within which the purchase rights represented by
the Warrant may be exercised, the Company will, at all times, have authorized and reserved, for the purpose of issuance upon
exercise of the purchase rights represented by this Warrant, a sufficient number of shares of its Common Stock to provide for the
exercise of the right represented by this Warrant.
 

 



 

5 .        No Fractional Shares. No fractional shares shall be issued upon the exercise of this Warrant. In lieu thereof, a cash payment
shall be made equal to such fraction multiplied by the fair market value of such shares of Common Stock, as determined in good
faith by the Company’s Board of Directors.

 
6 .        Adjustments of Warrant Purchase Price and Number of Shares. If there shall be any change in the Common Stock of the
Company, through merger, consolidation, reorganization, recapitalization, stock dividend, stock split or other change in the
corporate structure of the Company, appropriate adjustments shall be made by the Board of Directors of the Company (or if the
Company is not the surviving corporation in any such transaction, the Board of Directors of the surviving corporation) in the
aggregate number and kind of shares subject to this Warrant, and the number and kind of shares and the price per share then
applicable to the shares covered by the unexercised portion of this Warrant.

 
7.       No Rights as Shareholders. This Warrant does not entitle the Holder to any voting rights or other rights as a shareholder of the
Company prior to the exercise of this Warrant and the payment for the Shares so purchased. Notwithstanding the foregoing, the
Company agrees to transmit to the Holder such information, documents and reports as are generally distributed to holders of the
capital stock of the Company concurrently with the distribution thereof to the shareholders. Upon valid exercise of this Warrant and
payment for the Shares so purchased in accordance with the terms of the Warrant, the Holder or the Holder’s designee, as the case
may be, shall be deemed a shareholder of the Company.

 
8 .       Sale or Transfer of the Warrant and the Shares; Legend . The Warrant and the Shares shall not be sold or transferred unless
either (i) they first shall have been registered under applicable Federal and State Securities laws, or (ii) such sale or transfer is
exempt from the registration requirements of such laws. Each certificate representing any Warrant shall bear the legend set out on
page 1 hereof. Each certificate representing any Shares shall bear a legend substantially in the following form, as appropriate:

 
THE SHARES EVIDENCED HEREBY HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW
TO, OR IN CONNECTION WITH, THE SALE OR DISTRIBUTION THEREOF. NO SUCH SALE OR
DISTRIBUTION MAY BE EFFECTED WITHOUT AN EFFEFCTIVE REGISTRATION STATEMENT RELATED
THERETO UNDER APPLICABLE FEDERAL AND STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION UNDER APPLICABLE FEDERAL AND STATE SECURITIES LAWS.
 

The Warrant and Shares may be subject to additional restrictions on transfer imposed under applicable state and federal securities
law.

 
9.       RESERVED.
 
10.       Modifications and Waivers. This Warrant may not be changed, waived, discharged or terminated except by an instrument in
writing signed by the party against which enforcement of the same is sought.

 
11.       Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder or the Company
shall be delivered, or shall be sent by certified or registered mail, postage prepaid, to the Holder at its address shown on the books of
the Company, or in the case of the Company, at the address indicated therefore on the signature page of this Warrant, or, if
different, at the principal office of the Company.

 
12.       Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants with the Holder that upon its receipt of evidence
reasonably satisfactory to the Company of the loss, theft, destruction or mutilation of this Warrant or any stock certificate and, in the
case of any such loss, theft or destruction, of an indemnity or security reasonably satisfactory to it, and upon reimbursement to the
Company of all
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reasonable expenses incidental thereto, and upon surrender and cancellation of this Warrant or stock certificate, if mutilated, the
Company will make and deliver a new Warrant or stock certificate, of like tenor, in lieu of the lost, stolen, destroyed or mutilated
Warrant or stock certificate.

 
1 3 .       Binding Effect on Successors. This Warrant shall be binding upon any corporation succeeding the Company by merger,
consolidation or acquisition of all or substantially all of the Company’s assets, and all of the obligations of the Company relating to
the Shares issuable upon exercise of this Warrant shall survive the exercise and termination of this Warrant and all of the covenants
and agreements of the Company shall inure to the benefit of the successors and assigns of the Holder.

 
1 4 .       Governing Law. This Warrant shall be construed and enforced in accordance with, and the rights of the parties shall be
governed by, the laws of the State of Nevada, without regard to the conflicts of law provisions thereof.

 
 

IN WITNESS WHEREOF, ZIVO BIOSCIENCE, INC. has caused this Warrant to be executed by its officer thereunto duly
authorized.

 
 
ORIGINAL ISSUANCE AS OF: ________
 
 
 ZIVO BIOSCIENCE, INC.
  
  
  
  
 By:  Philip M. Rice II, Chief Financial Officer
  
 Zivo Bioscience, Inc.
 2804 Orchard Lake Road, Suite 202
 Keego Harbor, MI 48320
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EXHIBIT A
 

NOTICE OF EXERCISE
 

 
To: ZIVO BIOSCIENCE, INC.,
 
Warrant # ______
 
 

1.       The undersigned hereby elects to purchase YYYY shares of Common Stock of ZIVO BIOSCIENCE, INC. pursuant to the
terms of the attached Warrant, and tenders herewith payment of the purchase price of such shares in full.

 
2.       Please issue a certificate or certificates representing said shares in the name of the undersigned or in such other name or
names as are specified below.

 
3.       The undersigned represents that the aforesaid shares of Common Stock are being acquired for the account of the undersigned
for investment and not with a view to, or for resale in connection with, the distribution thereof and that the undersigned has no
present intention of distributing or reselling such shares. The undersigned further represents that such shares shall not be sold or
transferred unless either (i) they first shall have been registered under applicable federal and state securities laws or (ii) an
exemption from applicable federal and state registration requirements is available.

 
4.       In the event of partial exercise, please re-issue an appropriate Warrant exercisable into the remaining shares.

 
 
 
  
  
 Name
  
  
  
  
  
  
  
 Address
  
  
 Signature
  
  
 Date
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GUARANTY
 
 

In order to induce Strome Mezzanine Fund LP (“Strome Mezz” or “Participant”) to participate in a principal equivalent amount of
$691,187.08 (the “New Purchase Price”) in a loan of up to, as of the date hereof, $20,000,000 (the “Loan”) made by HEP Investments,
LLC, a Michigan limited liability company (“Lender”) to Zivo Bioscience, Inc. (f/k/a Health Enhancement Products, Inc.), a Nevada
corporation (“Borrower”), through the purchase of a participation interest in the Loan pursuant to a Participation Agreement of even date
herewith (the amount funded by Participant under such Participation Agreement, the “Participation”), Laith Yaldoo (“Guarantor”), having a
direct or indirect interest in Lender, absolutely and irrevocably guarantees unto Participant (i) the full payment, performance and
observance of the Guaranty Obligations (as hereinafter defined) and (ii) the payment of all Enforcement Costs (as hereinafter defined), in
accordance with the terms and subject to the conditions set forth in this Guaranty.
 

As used herein, the “Guaranty Obligations” shall mean all obligations and liabilities of Borrower to repay the New Purchase Price
(excluding any accrued interest thereon) under the terms of the loan documents underlying the Participation but only if, and to the extent
that, Borrower does not pay or otherwise satisfy its obligations to repay the Loan plus accrued interest due and payable from time to time on
any date on or before the second anniversary of the date hereof because Borrower is insolvent, dissolved, liquidated or files for (or is the
subject of an involuntary petition, which is not dismissed within 45 days of filing, with respect to) federal bankruptcy protection during
such period of time (the “Guaranty Obligation Limitations”).
 

Except for notices specifically required under this Guaranty, Guarantor hereby waives notice of non-payment, non-performance or
non-observance, and all other notices and all proof or demands. Guarantor hereby unconditionally and irrevocably waiving each and every
defense which under principles of guaranty or suretyship law would otherwise operate to impair or diminish the liability of Guarantor for
the Guaranty Obligations or the Enforcement Costs. Guarantor further covenants and agrees that this Guaranty shall remain and continue in
full force and effect as to any renewal, extension, amendment, restatement, modification or assignment of the Loan or any note or loan
document executed in connection therewith (whether or not Guarantor shall have received any notice thereof of consented thereto). This
Guaranty is a guaranty of payment and performance and not merely a guaranty of collection; provided, however the parties acknowledge
and agree that Guarantor’s obligations to pay, perform or observe the Guaranty Obligations are subject to the Guaranty Obligation
Limitations.
 

If Guarantor pays or otherwise satisfies the Guaranty Obligations (whether when due hereunder or, at Guarantor’s election, at any
time prior thereto), Participant shall be deemed to have assigned and transferred to Guarantor all of Participant’s rights in and to the
Participation (and Lender shall, to the extent required, acknowledge and accept such assignment).

 
This Guaranty shall continue to be effective (or shall be reinstated, as the case may be) if at any time any whole or partial payment

of the Guaranty Obligations is or is sought to be rescinded or must otherwise be disgorged, restored or returned by Participant upon the
insolvency, bankruptcy, dissolution, liquidation or reorganization of Borrower or Guarantor or upon or as a result of the appointment of a
receiver, intervenor or conservator of, or trustee or similar officer for, Borrower or

 



 

Guarantor or of or for any substantial part of the property owned by Borrower, all as though such payments or performance, to the extent so
rescinded or otherwise disgorged, restored or returned, had not been made. For the avoidance of doubt, the Guarantor acknowledges that
this Guaranty will not be compromised in any manner by the compromise, avoidance, reduction or discharge of any of the underlying
obligations of the Borrower in a bankruptcy or similar proceeding.
 

If this Guaranty is placed in the hands of one or more attorneys for collection or is collected through any legal proceedings, or if
one or more attorneys is retained to represent Participant in any other proceedings whatsoever in connection with this Guaranty, and if
Participant prevails in such proceedings (as determined by the court or tribunal having competent jurisdiction over Guarantor), then
Guarantor shall pay to Participant, promptly upon demand, all reasonable attorneys’ fees, costs and expenses, including without limitation
court costs and filing fees, incurred in connection therewith (all of which are referred to herein as "Enforcement Costs"), in addition to all
other amounts due hereunder.
 

No failure on the part of Participant to exercise, and no delay in exercising, any right, remedy or power hereunder shall operate as
a waiver thereof, nor shall any single or partial exercise by Participant of any right, remedy or power hereunder preclude any other or future
exercise of any other legal right, remedy or power. No amendment or waiver of any provision of this Guaranty nor consent to any departure
by Guarantor therefrom shall in any event be effective unless the same shall be in writing executed by both Guarantor and Participant.
 

This Guaranty is freely and voluntarily given to Participant by Guarantor, without duress or coercion, and after Guarantor has
either consulted with competent legal counsel or has been given an opportunity to do so, and Guarantor has fully and carefully read and
understands all of the terms and provisions of this Guaranty.
 

Guarantor hereby represents and warrants to Participant that: (a) this Guaranty constitutes Guarantor’s legal, valid and binding
obligation enforceable in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or other laws of general application affecting the enforcement of creditor’s rights and general principles of
equity that restrict the availability of equitable or legal remedies; and (b) Guarantor is a member of Lender and Guarantor has derived or
expects to derive a financial or other advantage from the Guaranty Obligations.
 

Notwithstanding anything to the contrary contained herein, if, on or after April 1, 2018, Borrower receives at least an additional
$2.0 million of common equity or long-term debt investments (in either case, with (x) no mandatory payment, redemption or similar
payment required thereon and (y) no then-present intention by the Borrower to repay, repurchase or redeem such investment, in either such
case, prior to the date that is 91 days after the scheduled maturity of the Loan) on or before April 1, 2019, from the Lender, the Guarantor
or any other source (including any investors identified by Cascade Partners LLC), this Guaranty shall immediately and automatically
become null and void and of no further force or effect; provided, (1) if such investments are redeemed, repurchased or repaid (as opposed
to converted into common equity) (in an amount causing the aggregate amount of such investments to be less than $2.0 million) prior to the
payment of the Loan in full, this Guaranty shall be
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reinstated, (2) no termination of this Guaranty shall become effective while the Borrower is insolvent or subject to bankruptcy, dissolution,
liquidation or similar proceedings or while amounts are already owing by the Guarantor hereunder and (3) the $2.0 million of investments
described in this paragraph shall be calculated to exclude investments, if any, directly or indirectly (including by participation) made by
James C. Lin or Mark Strome. For the avoidance of doubt, neither the purchase of debt or equity on the secondary market nor any other
investment which is not “new money” to the Borrower shall be included in the calculation of such $2.0 million investment.

 
This Guaranty shall be governed by, and construed in accordance with, the laws of the State of Michigan.

 
[Signatures Begin on Next Page]
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IN WITNESS WHEREOF, this Guaranty is executed this 28th day of June, 2018.
 
 GUARANTOR:
  
  
 /s/ Laith Yaldoo
 LAITH YALDOO
 
 
 
Accepted and Agreed:  
   
STROME MEZZANINE FUND LP  
   
By: /s/ Mark Strome  
 Mark Strome, as President and CEO of  
 Strome Investment Management LP, its  
 general partner  
 
 
 

 



 

Lender hereby acknowledges and accepts this Guaranty, and agrees that (i) the benefit hereof shall be solely for the account of the
Participant and (ii) Participant shall have no duty to turn over the proceeds of this Guaranty to Lender or otherwise distribute such proceeds
to, or share such proceeds with, Lender.
 
 
Accepted and Agreed:  
   
HEP INVESTMENTS, LLC, as Lender  
   
   
By: /s/ Laith Yaldoo  
Name: Laith Yaldoo  
Its: Member-Manager  
 

 

 


