




Some of the statements contained in this Annual Report are forward-looking statements within the meaning of Section 
27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 
1934, as amended (the “Exchange Act”). These statements involve known and unknown risks, uncertainties and other 
factors which may cause our or our industry’s actual results, performance or achievements to be materially different 
from any future results, performance or achievements expressed or implied by the forward-looking statements. Forward-
looking statements include, but are not limited to statements regarding:



Unless we state otherwise or the context otherwise requires, references in this Annual Report on Form 10-K to “we,” 
“our,” “us,” “ZIVO,” “the Registrant” or “the Company” refer to Zivo Bioscience, Inc., a Nevada corporation, and its 
subsidiaries.
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An investment in our securities has a high degree of risk. Before you invest you should carefully consider the 
risks and uncertainties described below and the other information in this Annual Report. Any of the risks and 
uncertainties set forth herein could materially and adversely affect our business, results of operations and financial 
condition, which in turn could materially and adversely affect the trading price or value of our securities. Additional 
risks not currently known to us or which we consider immaterial based on information currently available to us may also 
materially adversely affect us. As a result, you could lose all or part of your investment



Worldwide economic and social instability could adversely affect our revenue, financial condition, or results of 
operations.

The Company is exposed to risks of political instability and changes in government policies, laws and regulations in 
Peru.

We are not in compliance with Nasdaq’s continued listing requirements. If we are unable to comply with Nasdaq’s 
continued listing requirements, our common stock could be delisted, which could affect our common stock’s market 
price and liquidity and reduce our ability to raise capital.



We have incurred, and may continue to incur increased costs and demands upon management as a result of being a 
public company.

We have a history of operating losses, and we may not be able to achieve or sustain profitability. In addition, we may 
be unable to continue as a going concern.

We will require substantial additional financing to achieve our goals, and our failure to obtain this necessary capital 
when needed could force us to delay, limit, reduce or terminate our product development efforts.



Our production of algae involves an agricultural process, subject to such risks as weather, disease, contamination and 
water availability. 

We rely on third parties to grow our proprietary algae strains and conduct research, and preclinical and clinical 
testing, and these third parties may not perform satisfactorily. 

Because our ZIVO algae is currently produced by only one grower, the loss of this grower would have a material 
adverse impact on our operating results and cash flows. 

If we fail to attract and keep our Chief Executive Officer and Chief Financial Officer, senior management and key 
scientific personnel, we may be unable to successfully develop our therapeutic candidates, conduct our clinical trials 
and commercialize our therapeutic candidates. 



If we are unable to enter into agreements with third parties to market and sell our product candidates, if approved, we 
may be unable to generate any revenues. 

Because the results of preclinical studies and clinical trials are not necessarily predictive of future results, we can 
provide no assurances that our other product candidates will have favorable results in future studies or trials.

Development of certain of our products involves a lengthy and expensive process, with uncertain outcomes. We may, 
and our current or future licensees may, incur additional costs or experience delays in completing, or ultimately be 
unable to complete, the development and commercialization of any product



Increased regulatory scrutiny of nutritional supplements as well as new regulations that are being adopted in some of 
our markets with respect to nutritional supplements could result in more restrictive regulations and harm our results 
if our supplements or advertising activities are found to violate existing or new regulations or if we are not able to 
effect necessary changes to our products in a timely and efficient manner to respond to new regulations.

The growth of our agtech sector depends in part on market acceptance of products that contain our algae.

If our computer systems are hacked, or we experience any other cybersecurity incident, we may face a disruption to 
our operations, a compromise or corruption of our confidential information and/or damage to our business 
relationships, all of which could negatively impact our business, results of operations or financial condition.

The animal health industry is highly competitive.



Our R&D relies on evaluations of animals, which may become subject to bans, additional restrictive regulations or 
increased attention from activism movements.

Use of social media could give rise to liability or reputational harm.

We may not be able to protect our proprietary algae cultures and bioactive compounds in the marketplace. 

Claims of intellectual property infringement by or against us could seriously harm our businesses.



There can be no assurance that we will be able to comply with Nasdaq’s continued listing standards, a failure of 
which could result in a de-listing of our common stock.

The market price and trading volume of our securities may be volatile and may be affected by economic conditions 
beyond our control.

Our principal stockholders and management own a significant percentage of our stock and will be able to exert 
significant control over matters subject to stockholder approval. 



Our management has identified certain internal control deficiencies, which management believes constitute material 
weaknesses. Our failure to establish and maintain an effective system of internal controls could result in material 
misstatements of our financial statements or cause us to fail to meet our reporting obligations or fail to prevent fraud 
in which case, our stockholders could lose confidence in our financial reporting, which would harm our business and 
could negatively impact the price of our common stock

SOX

As a smaller reporting company, we are subject to scaled disclosure requirements that may make it more challenging 
for investors to analyze our results of operations and financial prospects.



Our annual and quarterly operating results may fluctuate significantly or may fall below the expectations of investors 
or securities analysts, each of which may cause our stock price to fluctuate or decline. 

Raising additional funds through debt or equity financing could be dilutive and may cause the market price of our 
common stock to decline.

Sales of a substantial number of shares of our common stock in the public market could cause our stock price to fall.



Future sales and issuances of our common stock or rights to purchase our common stock, including pursuant to our 
equity incentive plans, could result in additional dilution of the percentage ownership of our stockholders and could 
cause our stock price to fall

We are at risk of litigation.

We do not intend to pay dividends on our common stock so any returns will be limited to the value of our stock.



The following discussion of our financial condition and results of operations should be read in conjunction with our 
financial statements and related notes included elsewhere in this Annual Report on Form 10-K. This discussion contains 
certain forward-looking statements that involve risk and uncertainties. Our actual results may differ materially from 
those discussed below. Factors that could cause or contribute to such differences include, but are not limited to, those 
identified below and those set forth under the section titled “Risk Factors,” and other documents we file with the SEC. 
Historical results are not necessarily indicative of future results.
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Note 9: Deferred R&D Obligations - Participation 
Agreements

Historical Capital Resources 

Funding Requirements and Outlook

June 2021 Underwritten Public Offering

Convertible Notes
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Cash Flows from Operating Activities

Cash Flows from Investing Activities

Cash Flows from Financing Activities. 

Critical Accounting Estimates



Fair Value of Financial Instruments

Premium Conversion Derivatives

Stock-Based Compensation

Note 4 - Summary of Significant Accounting Policies

Proposal No. 2 - Ratification of Independent Registered Public Accounting Firm



Evaluation of Disclosure Controls and Procedures

Management’s Report on Internal Control Over Financial Reporting 

Control Environment, Risk Assessment, and Monitoring

Control Activities and Information and Communication



Remediation

Changes in Internal Control Over Financial Reporting 



Proposal No. 1 - Election of Directors - Management,” “Information with 
Respect to the Board of Directors,” and “Management”

Executive Compensation

Security Ownership of Certain Beneficial Owners and Management and Related 
Shareholder Matters

Certain Relationships and Related Transactions and “Proposal No. 1 - Election 
of Directors”

Proposal No. 2 - Ratification of Independent Registered Public Accounting Firm”
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Note 11 - 
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Note 6 - Loan Payable, Related Parties

Note 11 - Commitments and Contingencies



Income Taxes 




