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What has changed in deep-sea mining, and what it could mean for

Cook Islands governance
A note for candidates, civil society and media

Deep-sea mining has become a significant issue in this general election in a way it has not
been before. It has done so at a moment when the situation in the industry, and on the ground
in the Cook Islands, has changed unusually fast. Over roughly the last twelve months the
ownership of the licences has been reorganised, a framework has been signed with the
United States, and the international policy environment around critical minerals has moved
a long way.

This note pulls those changes together, sets out what can be established about each from
published documents, and asks what they could mean for how the Cook Islands governs this
industry. It contains no recommendation. It is not for Koinon to say what the Cook Islands
should decide about its seabed. Sources are the three exploration licences as published by
the Seabed Minerals Authority, the Seabed Minerals Act 2019 and its regulations, and the
registration statement filed with the United States Securities and Exchange Commission on
11 May 2026 and amended on 1 July and 5 August 2026.

1. After this transaction, who holds effective control of the largest licence area
cannot be established

A series of complex transactions since February sees companies holding the vast majority of
acreage in the Cook Islands Exclusive Economic Zone (EEZ) merging. There are three
notable features to this series of transactions:

1) The transaction yields a stock which is tradable on NASDAQ: Odyssey Marine
Exploration is merging with American Ocean Minerals. Although Odyssey, which has
worked in the Cook Islands for more than ten years, had become financially
distressed, the larger American Ocean Minerals — a Delaware company established
in May 2025, with no operating history of its own — has merged into it, with AOM
Corp becoming its wholly owned subsidiary. At the same time Odyssey changed its
name to American Ocean Minerals Corporation. Odyssey’s own shareholders are left
with 6.6 per cent after a 25-for-1 reverse split. The 93.4 per cent on the other side is
not one block: pre-merger AOM stockholders take 52.8 per cent, the investors who
provided US$232 million between February and April 2026 take 26.1 per cent, and
the former CIC and OML holders whose assets were rolled in take 14.5 per cent. This
structure has the effect of delivering a viably liquid public listing for privately held
seabed assets on NASDAQ, without a formal initial public offering. The registration
statement was filed on 11 May 2026 and has been amended twice, most recently on 5
August 2026; the merger must close by 8 October, extendable by roughly three
months.

2) Effective control of the largest licence has become obscure: The merged
company holds two of the three exploration licences in the Cook Islands EEZ. The
most recent version of the filing no longer states how much of either it will hold. As
first filed, the group took 48 per cent of CIC Limited, which holds EL1 — a minority
interest, accounted for as an equity method investment. That figure was removed
from the amendment of 5 August 2026 and not replaced. EL3, held by Moana
Minerals, was described in the April announcement as passing to the group through a
parent of which it would hold approximately 80 to 100 per cent; the registration
statement itself gives no closing percentage, only an option to reach 67 per cent. Both
are now put in the same terms — the combined company will acquire its interests "on
a staged basis over time, through a combination of equity exchanges, options and
convertible financing arrangements", holding CIC as a minority investment at closing
with the ability to increase it. Those arrangements include convertible notes of up to
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US$25 million issued both by CIC Limited and by CIC LLC, a significant equity holder
in CIC Limited controlled by Gregory P. Stemm, Odyssey’s co-founder and former
chairman and chief executive; equity exchange agreements; and purchase options
exercisable from six months after closing. The filing itself calls this a "staggered
acquisition framework". Whether the combination amounts to control is not stated,
and has not been assessed by anyone. The ownership of CIC Limited is disclosed
piecemeal rather than not at all. The exhibits record CIC LLC holding some 75 per
cent of the Class A voting shares; Mark B. Justh — chief executive of AOM, and a
director of Odyssey since 2013 — indirectly holding about 9.2 per cent; Odyssey itself
about 15.7 per cent; and two Minerals Harvesting Cook Islands partnerships holding
further shares and notes. Those figures are scattered across separate documents, do
not reconcile to any stated total, and the remaining holders appear only as classes,
"CIC Stockholders" and "CIC Option Stockholders". For EL3 the corporate chain is
clear, but the beneficial ownership table in the filing covers Odyssey’s existing
stockholders only, so the owners of the 93 per cent do not appear anywhere in the
document, and the investors behind the US$156 million placement and the US$76
million bridge financing are not named at all. Because of this opacity, it is not clear if
Cook Islands law required prior knowledge or consent by the government, and if any
consent was given. It is not clear if the Cook Islands government has accurate and
granular information of the beneficial ownership pertaining to licence area EL1.

3) Private sector royalties now sit on top of the cash waterfall: Between 2
February and 20 March 2026 AOM created five royalty interests on gross proceeds —
1 per cent over EL1, 1 per cent over EL3, and three of 2 per cent over areas the
company has applied for in international waters — and assigned all five out of the
group, by an agreement of 2 March 2026, to an Ontario numbered company,
1001525062 Ontario Inc., for a US$15 million secured promissory note (not cash).
The filing calls the assignee Atlas Royalty Corp; no document on the public record
links that name to the numbered company, and neither the ownership nor the date of
incorporation of either is disclosed. The filing states in general terms that certain of
its stockholders are also stockholders of AOM and classifies these as related-party
transactions, but full beneficial ownership is not disclosed. The royalties are at the
most secure end of such transactions: they are liable in perpetuity, on a base of gross
revenues, with no buy-back, step-down, minimum payment, recoupment or
termination provision anywhere in the document. Both Cook Islands agreements are
governed by the law of the State of New York, with any dispute referred to arbitration
under the ICC Rules, seated in New York, before three arbitrators — a forum the
licences themselves do not contain. The key point in terms of governance is that such
a royalty does not depend on the project being profitable. Unnamed stakeholders
have acquired a significant revenue stream predicated only on deep sea mining
operations, not profitability. Such royalties are a standard feature in mining, and it
should also be stated the US$5 million supporting each licence interest is described
as an advance rather than a purchase price. If it stood as a valuation of future revenue
streams, it would imply a view of project economics significantly lower than revenue
projections put forward in the merged company’s filing to the US Securities and
Exchange Commission (which is not a compliance document).

2. Framework agreements with the United States and China

On 4 February 2026, at a ministerial in Washington, the Cook Islands signed a non-binding
Framework for Engagement and Cooperation with the United States covering critical
minerals and rare earths, including deep-sea minerals. (The Cook Islands foreign ministry
dates the signing to 5 February; the United States and New Zealand both place it at the 4
February ministerial.) At time of publication of this note, neither government was known to
have published the text. The Cook Islands Seabed Minerals Authority (SBMA) states that the
framework reaffirms the Cook Islands’ full sovereign control over its seabed minerals and
decision-making, that it is not a licence or an approval, and that all cooperation proceeds in
accordance with domestic law.

The open question is where the framework is headed. At the same Washington ministerial
the United States announced it will negotiate a binding plurilateral Agreement on Trade in
Critical Minerals, which New Zealand officials describe in a proactively released Cabinet
paper as intended to create a preferential trade zone through enforceable price floors and
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rules around imports and investment. As at 1 April 2026, twenty-one countries had signed
frameworks of the kind the Cook Islands signed, with negotiations reported with at least
seventeen more. It is plausible that the documents signed so far are entry-level frameworks,
but other instruments might be announced later which are more binding.

From the perspective of the Cook Islands, treaty-level documents might matter less than the
financing institutions that sit alongside them, such as the US International Development
Finance Corporation (DFC) and the Export-Import Bank. DFC writes political risk insurance
covering expropriation, currency inconvertibility, political violence and unpaid arbitral
awards — but can only do so in a country that has signed a bilateral agreement recognising
its right of subrogation, meaning that once the insurer pays an investor, the state itself (e.g.
the USA) takes over that private investor’s claim and pursues the host government itself. A
commercial dispute with a company becomes a claim held by a United States federal agency,
generally with its own state-to-state dispute procedure, outside the courts named in the
licence. The Export-Import Bank, separately, now lends against offtake from overseas mines,
and in February 2026 approved up to US$10 billion for the United States Strategic Critical
Minerals Reserve.

This matters here more than it might elsewhere, because the Cook Islands currently has no
investor-state exposure to the United States: PACER Plus, which does contain investment
provisions, includes no investor-state dispute settlement, no bilateral investment treaty is
known, and the licences specify Cook Islands law with no arbitration clause. That is a
materially stronger position than several neighbours hold, and it could be altered by an
instrument that never mentions a licence. New Zealand, offered the same kind of framework,
declined to sign it at the February ministerial while continuing to negotiate, recording risks
including pressure to commit future Crown financing and the degrading of social licence for
mining, and assessing that a binding agreement of this kind could require domestic policy
change. Whether that reasoning applies to the Cook Islands cannot be known while the text
is unpublished.

3. Both developments aligh with a project whose value is hot commercial

The instruments now being assembled internationally — price floors, strategic stockpiles,
public lending tied to offtake — share one feature: they are designed to sustain supply that
the market would not sustain on its own. They hold production up when prices do not justify
it. That is their stated purpose, not an inference.

The commercial transactions point the same way since the royalties establish revenue
independently of profit.

The company merger has published projections of production and revenues but these carry
high uncertainties. No mineral reserve has been established on any licence, revenue
scenarios are based on market rather than in situ pricing, the questions of frontier risk,
capital expenditure and processing are unaddressed. These are management projections,
unaudited and forward-looking. A securities filing is a disclosure of risk, not a warranty of
outcome, and nobody is liable if the figures are not met.

No numbers provided relating to project economics in this case are near normal standards of
bankability.

This could have a significant bearing on public revenue streams, since the fiscal regime is
designed assuming commercial viability and corporate profit.

A 3 per cent royalty on free-on-board export value, under the Seabed Minerals (Royalties)
Regulations 2013, is production-based — flat, with no escalation and no price- or profit-linked
adjustment. But corporate income tax at 20 per cent and withholding tax at 15 per cent on
dividends to foreign shareholders require commercial profits (as well as high assessment
capacity in the tax administration). Any transfer pricing discipline, in turn, protects a tax
base that only exists if there is taxable profit in the first place.

A project sustained by strategic support rather than commercial return can produce
indefinitely on economics that would never justify it commercially. The arrival of a private
royalty compounds a challenging situation, being a deductible cost that reduces the base on
which the 20 per cent is charged, so the state part-funds a claim ranking ahead of its own.
What is left is 3 per cent of export value, set in 2013, but held unsecured with no guarantee
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and no interest on late payment — against a private 1 per cent of gross per licence that is
perpetual, secured over every asset, guaranteed, and carries interest on arrears. The same
revenue line. One party holds a statute; the other holds a security interest.

4. Cook Islands governance has been strong — for the stage now ending

All three Cook Islands exploration licences are published in full on the Authority’s website,
annexes, work programmes and budgets included. That is more transparency than in the
UN-led International Seabed Authority.

As instruments these licences have also conceded little sovereignty: no stabilisation, since
clause 8(a) subjects each to the Act and Regulations "as amended from time to time" and
section 117 permits variation, suspension or cancellation, so new law binds existing licences;
no entitlement to progress, since clause 1.5 confers a right to apply for renewal and for a
mining licence and no right to either; fiscal terms set outside the licences, so the royalty can
be changed without touching one; and Cook Islands law with no arbitration clause anywhere.

But it is important to note none of that carries forward into the exploitation stage
automatically.

There is no published model mining licence, so whether the instrument that authorises
harvesting will follow the exploration template — on governing law, on stabilisation, on
dispute resolution — is not on record.

And instances of uncertainty have arisen, as noted with the question of if the company
merger required government consent: clause 6(e) of the contracts requires the SBMA’s
written approval before any change to a holder’s directors, management or control, but is
qualified by "insofar as it is practicable to do so", the fallback is notification after the event,
and the only stated power is to request further information. There is also no public record of
relinquishment clauses being enforced so far.

The coming months are critical to Cook Islands decision about the possibility of deep sea
mining. After the election, the company merger closes in October, and all three current
licences expire on 23 February 2027. In the event of renewal, some of the companies have
suggested they would want to begin exploitation in 2028. A governance risk should also be
noted in this regard: the terms of the company merger explicitly place milestones against
Cook Islands government decisions: a valuation of US$200 million rises to US$225 million
once the Authority approves a pre-feasibility study, and to US$300 million once a trial
harvesting licence issues.

In broader terms, although the Cook Islands has instituted broad sector governance, and
retained sovereignty in agreements up until now, the point at which the Islands will have the
least room to set terms is after an exploitation instrument is signed, and after any steps with
United States financing institutions.

It is also important to note that investors globally have become increasingly assertive in their
interpretation of “reasonable expectation” around moving from the exploration to the
exploitation stage, and many cases have been tied up in international arbitration.

5. Governance questions with definite answers

None of the following calls for a view on whether the Cook Islands should mine its seabed.
Each has an answer that someone already holds, and each is more useful before the coming
decisions than after them.

1. Was the Seabed Minerals Authority asked to approve the change of control brought
about by this merger, and what view did it take?
Licence clause 6(e) and 6(f), all three licences.

2. Was the Authority asked to approve the assignment of the royalty interests out of the
group in February and March 20267

Clause 6(f) — change to financing arrangements, "direct or indirect".

3. Who are the ultimate owners of the company that will hold these licences, and of the
Ontario company that now holds the royalties over them?
Cook Islands companies registry, Avarua; SEC filing, beneficial ownership.

4. Will the text of the framework signed with the United States on 4 February 2026 be
published before it is acted upon, and did Cabinet take legal advice before signature?
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Neither government has published it. Compare New Zealand’s Cabinet paper of 1 April 2026.

5. Has the Cook Islands signed, or been invited to sign, any agreement with the United
States recognising the Development Finance Corporation’s subrogation rights?

Such agreements are a precondition of DFC cover and are published by the United States when
concluded.

6. Will the form of any mining licence be published in draft, as the exploration licences
were published in full, and before any application for one is decided?
No model instrument is currently public.

7. Has the fiscal regime been tested against a project that produces without being
profitable, and on what basis will the 3 per cent royalty be assessed?
Seabed Minerals (Royalties) Regulations 2013, reg 4(1); the filing models royalties on a different base.

About this note. Koinon Consulting is a boutique consultancy based in Berlin that has advised more than
fifteen 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, EL2 and EL3 as published at sbma.gov.ck; Seabed Minerals Act 2019; Seabed
Minerals (Royalties) Regulations 2013, reg 4(1) and reg 5(1); Income Tax Act 1997; Odyssey Marine
Exploration registration statement on Form S-4 filed 11 May 2026, as amended 1 July and 5 August 2026,
together with the exhibits filed with it, the Form 8-K of 8 April 2026 and the Form 10-K FY2025 (SEC CIK
798528); Cook Islands Seabed Minerals Authority media release, February 2026; NZ Ministry of Foreign
Affairs and Trade, Critical Minerals proactive release of 5 May 2026 (Cabinet paper of 1 April 2026).
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