
K O I N O N

C O O K  I S L A N D S  ·  D E E P - S E A  M I N I N G

Who decides,
and when

Twelve months have changed the ownership of the licences, the
country's relationship with the United States, and the policy
environment around critical minerals.
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K O I N O N

T H E  L A S T  T W E L V E  M O N T H S

Three things changed, quickly
1 The licences changed hands

A merger registered with the SEC in May reorganises who holds two of the
three exploration licences in the Cook Islands EEZ.

2 Frameworks were signed with the USA and China
China in February 2025, in a strategic partnership followed by a separate
seabed minerals memorandum. The United States in February 2026, in a
non-binding framework whose text neither government has published.

3 The international policy environment moved
Price floors, strategic stockpiles and public lending tied to offtake are now
instruments of critical minerals policy.
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K O I N O N

T H E  T R A N S A C T I O N

The Cook Islands on NASDAQ
Odyssey Marine Exploration has worked in the Cook Islands for more than
ten years and had become financially distressed. American Ocean
Minerals — a Delaware company established in May 2025 — merges into
it; Odyssey survives as the public parent and takes the American Ocean
Minerals name.

Odyssey's own shareholders are left with 6.6 per cent after a 25-for-1
reverse split.

What the structure delivers

A liquid NASDAQ listing for privately held seabed assets, without a formal initial
public offering. Registered 11 May 2026, amended 5 August; must close by 8
October, extendable by roughly three months.
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K O I N O N

N O T  O N  T H E  P U B L I C  R E C O R D

The filing no longer quantifies
either holding

EL3 — Moana Minerals
23,630 km²

No closing percentage appears
anywhere in the registration
statement. The April announcement
said 80 to 100 per cent of the parent;
the filing itself gives only an option to
reach 67 per cent.

EL1 — CIC Limited
211,545 km²

The 48 per cent figure was deleted
from the 5 August amendment and not
replaced. Around the position sit
convertible notes, equity exchange
agreements and purchase options.

Both are now described in the same words — acquired "on a staged basis over
time", through the filing's own "staggered acquisition framework".
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K O I N O N

F E B R U A R Y  –  M A R C H  2 0 2 6

A private royalty now sits
above everything else
Five perpetual interests in gross proceeds were created and assigned out
of the group to an Ontario numbered company, in consideration of a US$15
million secured note — not cash. Its ownership is not disclosed.

No buy-back. No step-down. No minimum. No recoupment. No
termination.

A royalty on gross proceeds does not depend on the project being profitable —
only on it producing. Both Cook Islands agreements are governed by New York
law, with disputes referred to ICC arbitration seated in New York.
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K O I N O N

S I G N E D ,  U N P U B L I S H E D

The legal framework matters
less than finance
The Seabed Minerals Authority states the framework reaffirms full sovereign
control and is not a licence or approval. There is no reason to doubt that.

What sits alongside it

The US Development Finance Corporation insures investors against expropriation and
unpaid arbitral awards — but only where the host state has signed a bilateral agreement
recognising subrogation. Once the insurer pays, a United States federal agency takes over
the claim and pursues the government itself, outside the courts named in the licence.

Today the Cook Islands has no investor-state exposure to the United States: no
ISDS under PACER Plus, no known investment treaty, Cook Islands law in every
licence. An instrument that never mentions a licence could change that.

K O I N O N  C O N S U LT I N G 6  /  1 0



K O I N O N

W H A T  T H E  I N S T R U M E N T S  A R E  F O R

Designed to sustain supply the
market would not

1 Enforceable price floors
The announced next stage of the US critical minerals programme, as
described by New Zealand officials in a Cabinet paper released in May 2026.

2 Strategic stockpiles and offtake-linked lending
Public capital deployed against supply security rather than project return.

3 Royalties that pay on production, not profit
The private claims created in February and March do the same thing at
project level.

No mineral reserve has been established on any licence. Published
projections are unaudited and forward-looking: a securities filing is a
disclosure of risk, not a warranty of outcome.
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K O I N O N

T H E  F I S C A L  R E G I M E

Four tax instruments. One
indifferent to profit.

Royalty — 3% of export value P R O D U C T I O N - B A S E D

Corporate income tax — 20% R E Q U I R E S  P R O F I T

Withholding tax — 15% on dividends R E Q U I R E S  D I S T R I B U T I O N S

Transfer pricing discipline R E Q U I R E S  A TA X  B A S E

Only the first is indifferent to whether the project ever makes money — and
the private royalty ranks ahead of it.
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K O I N O N

W H E R E  T H I S  S T A N D S

Strong governance — built in
the stage now ending
All three licences are published in full, annexes and budgets included —
more than the International Seabed Authority manages. They concede
little: no stabilisation, no entitlement to renewal or to mine, fiscal terms set
outside the licence, Cook Islands law and no arbitration clause.

None of it carries forward automatically. There is no published model
mining licence.

O C T  2 0 2 6

Merger must close

2 3  F E B  2 0 2 7

All three licences expire

2 0 2 8

Stated ambition to begin
exploitation
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K O I N O N

Q U E S T I O N S  W I T H  D E F I N I T E  A N S W E R S

None of these asks whether the
Cook Islands should mine
01 Was the Authority asked to approve the change of control — and

the assignment of the royalties out of the group in February and
March?

02 Who ultimately owns the company that will hold these licences,
and the Ontario company that now holds royalties over them?

03 Will the text of the framework signed with the United States be
published before it is acted upon?

04 Will the form of any mining licence be published in draft, as the
exploration licences were published in full?

Koinon Consulting is a boutique consultancy based in Berlin advising governments on mining contracts and fiscal terms. It has no
relationship with any seabed minerals contractor and holds no interest in any seabed minerals project. Sources: licences EL1–EL3 as
published at sbma.gov.ck; Seabed Minerals Act 2019 and regulations; Odyssey Marine Exploration Form S-4 filed 11 May 2026, as
amended 5 August 2026, and the exhibits filed with it; NZ MFAT Critical Minerals proactive release, 5 May 2026.
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