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Registrant’s Telephone Number, Including Area Code: (248) 452-9866

 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:
 
☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
Securities registered pursuant to Section 12(b) of the Act:
 

Title of each class  Trading
Symbol(s)  Name of each exchange on which registered

Common Stock, par value $0.001 per share  ZIVO  The NASDAQ Stock Market
Warrants to purchase shares of Common

Stock, par value $0.001 per share  ZIVOW  The Nasdaq Stock Market

 
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§ 230.405 of this chapter) or Rule 12b-2 of
the Securities Exchange Act of 1934 (§ 240.12b-2 of this chapter).
 
Emerging growth company ☐
 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
 

 



 
   

Explanatory Note
 
This Current Report on Form 8-K/A (“Amendment No. 1”) amends the Current Report on Form 8-K filed with the Securities and Exchange Commission on February 25, 2022
(the “Initial Filing”) by Zivo Bioscience, Inc. (the “Company”). This Amendment No. 1 is being filed pursuant to Item 5.02(a)(3)(iii) of Form 8-K in order to file as an exhibit an
email received from Andrew Dahl (“Dahl”), a former member of the Board of Directors of the Company (the “Board”), pursuant to the opportunity to respond to the Initial
Filing granted to him under Item 5.02(a)(3)(ii) of Form 8-K. The information contained in this Amendment No. 1 supplements the information contained in the Initial Filing.
 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
 
On February 25, 2022, the Company received an email from Dahl, a copy of which is attached hereto as Exhibit 17 and is incorporated herein by reference. As described
below, the Board and Company do not agree with certain statements contained in Dahl’s email and believe that the Company’s description of the circumstances of Dahl’s
resignation, as set forth in the Initial Filing, is accurate.
 

· The Company reaffirms that the Company offered Dahl the opportunity to resign from his position as Chief Executive Officer and President of the Company prior to
his official termination by the Company.

 
· The Company reaffirms that the Board terminated Dahl for cause.  The Company does not otherwise comment here on the details of the discussions of the Board

members, which the Company considers confidential.
 

· With respect to Dahl’s comments regarding the timing of its disclosure, the Company confirms that it made the Initial Filing and has made this filing within the
prescribed timelines established by the Securities and Exchange Commission.

 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit  Description
17  Email from Andrew Dahl dated February 25, 2022
104  Cover Page Interactive Data File (embedded within Inline XBRL document)
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SIGNATURE
 

Pursuant to the requirements 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.
 
 ZIVO BIOSCIENCE, INC.  
    
Dated: March 1, 2022 By: /s/ Keith Marchiando  

  Keith Marchiando
Chief Financial Officer, Secretary and Treasurer  
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EXHIBIT 17
 
Please convey my sentiments to the board of directors regarding the 8-K as filed:
 
You’ve allotted me only a few hours to review, and to consult with counsel regarding, your proposed version of the Form 8-K, waiting until the very last day to notice me. 
Notwithstanding a timing issue you could have easily avoided, I’ve arrived at a few essential comments.  For the reasons outlined in this message, I object to the tenor of, and to
certain language contained in, the draft you circulated earlier today.  To avoid any confusion, delay or uncertainty, I’ve identified the following erroneous (or otherwise
misleading) underpinnings of the proffered Form 8-K:
 
 1. I was informed by John Payne, with Laith Yaldoo in attendance, that I was terminated before anyone asked me to resign
   
 2. That clearly expressed fait accompli rendered any follow-up request for my resignation no more than self-serving window-dressing
   
 3. More importantly, I have only now learned that the board had cast my termination as a for-cause dismissal
   

 
4. I’ve yet to receive my copy of the minutes of the board meeting conducted on January 4, despite the passage of 36 business days since my counsel first requested

those records. I have every right to those minutes, not only as a then-incumbent director, but also as an employee subject to the repercussions associated with any
actions taken

   
 5. For that reason, I remain in no position to rebut whatever allegations those minutes may reveal. I again request those minutes, by Monday
 
Regards,
 
Andrew A. Dahl
 


