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As used in this Annual Report on Form 10-K, “we,’Us,” “our company” and “Odyssey” mean Odyssey MaeExploration,
Inc. and our subsidiaries, unless the context indies otherwise

PART |

This Annual Report on Form 10-K contains forwardkimg statements within the meaning of Section ®7#e Securities Act of
1933 and Section 21E of the Securities Act of 193w statements regarding Odyssey Marine Explaratie. and its subsidiaries containe:
this report that are not historical in nature, jgatarly those that utilize terminology such as $niawill,” “should,” “likely,” “expects,”
“anticipates,” “estimates,” “believes,” “plans,” oomparable terminology, are forward-looking sta¢ats based on current expectations and
assumptions, and entail various risks and uncéigaithat could cause actual results to differ migtg from those expressed in such forward-
looking statements.

Important factors known to us that could cause snaterial differences are identified in this repamtl in our “RISK FACTORSIn
Item 1A. Accordingly, readers of this Annual RepomtForm 10-K should consider these factors inwatailg, and are cautioned not to place
undue reliance on, the forward-looking statemeatgained herein. We undertake no obligation to tgdarevise publicly any forward-
looking statements, whether as a result of newrinédion, future events or otherwise, except asireduy law.

ITEM 1. BUSINESS
Overview

Odyssey Marine Exploration, Inc. is a world leaitledeep-ocean exploration. The company’s innovataarch techniques are
currently being applied to historic shipwreck prige modern commodity shipwrecks, and mineral exgpion.

Odyssey has extensive experience discovering listbipwreck sites in the deep ocean and conduetidigaeological excavations
with remotely operated vehicles (ROVs). Odysseyssohic shipwreck discoveries include the B&oublic, HMS Victory, “Black Swan,” La
Marquise de Tourn, and many other unidentified shipwrecks. In 202s&t a record for the deepest and heaviest cacgoery from a
shipwreck during our commodity salvage work on@8Gairsoppashipwreck with the recovery of 48 tons of silvesrfr a site over 15,000
feet deep. In 2010, we began to leverage our agsibss expertise and technology for deep-oceaearaliaxploration. Our expeditions in
partnerships with Neptune Minerals and Chatham Rduksphate have resulted in the discovery of sagmf potentially valuable ore bodies
and resource analyses and equity positions in ¢miipanies. We have also begun to develop otheralesgm mineral projects and are the
majority owner of Oceanica, a Panamanian compamhinh we acquired a majority interest in Febru2@y¢ 3. Oceanica, through a wholly
owned subsidiary, has an exclusive mineral perfoitan area believed to feature a valuable mimeisdurce.

We employ state-of-the-art technology, includindesscan sonar, multi-beam bathymetry, magnetometarstely operated
vehicles (ROVSs), and other advanced equipmentethables us to locate shipwrecks and natural resaites at depths that were previously
unreachable in an economically feasible manner s®ely continues to build on a foundation of shipwitd geological research, government
relationship development and the pioneering ofri@ges in deep-ocean exploration. Although weagditechnologies that have been
developed at great expense in other fields, prigndre military, oil and telecommunications induss; we use our deep-ocean experience to
modify and customize these technologies to creatprigtary applications specific to our exploratemd recovery needs.

Our shipwreck projects go through several phassginhing with research of historical records analdeenic materials to establish
potential target sites for search operations. $iitesmeet our criteria are selected for explosasmarch which may last as long as several y
If and when historic target sites are identifie@, wndertake an archaeological pre-disturbance gunve archaeological excavation, followed
by conservation, recording, documentation, andipatibn/exhibition. If and when a modern commodaéyget is identified, surgical removal
deck plates or ship’s structure may be necessasiptiin access to the cargo to be salvaged. Conmheronetization of recovered cargo is
conducted under established Admiralty Law or cantvdth sovereign nation governments.

The Odyssey team shares the knowledge gained thaugexpeditions with the world. We share thiginfation through a variety
of media including television, the Internet, boalesearch papers, periodicals, educational progeatisraveling exhibits. We maintain seve
Internet sites including www.odysseymarine.com, wadysseyminerals.com, www.shipwreck.net, www.odyseggtualmuseum.com and
www.shipwreckstore.com. We also allow collector®wm a piece of history from a shipwreck’s cargoolffering select duplicate items,
artifact replicas and collectibles that provideogportunity for everyone interested in shipwreakparticipate in Odyssey’s fascinating
discoveries at the level of their choice. Inforroatthat is included on or linked to our Interné¢siis not considered part of this Annual Repor
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SHIPWRECKS: Shipwreck Project and Research Criteria

The United Nations Educational Scientific and CrdtWrganization, or UNESCO, has estimated thatthee approximately
3,000,000 shipwrecks contained within the ocearth@ivorld. Historical records suggest that manyewest with verifiable cargoes of
intrinsically valuable material. Odyssey'’s reseadepartment maintains data on thousands of shifaraed continuously develops new
potential projects.

Project research may focus on a particular seasdn@here historical documents suggest recordediaratorded high-value
targets may rest due to the proximity of shippiogtes frequented by vessels carrying rich cargoes.

Each project that targets a specific shipwreckiegiith the research necessary to evaluate thetmdtealue, location and
likelihood of finding the wreck. Research is alsxassary to establish the historical significarfah® sunken ship and helps define the conte»
in which the ship sank—essential for preparing r@haeological project plan and the complex logsstiat precede excavation of a site.

Our marine research department continuously cosdesearch in an attempt to identify shipwreckquty that meet the following
criteria:

» Documented Cargo Valt- The research must indicate that the shipwrecklikaly carrying enough intrinsically valuable cartp cover
the high costs associated with dexean exploration and advanced archaeological eego€ommercially viable cargo typically incluc
gold, silver, jewels, or other high-value items.y@sky sometimes engages in the preliminary exjpboraf a shipwreck for purely
scientific purposes, even if the value of the wrisclargely cultural, historical or education

» Documented Navigation Informati- The research must provide sufficient navigationfdrmation documenting the sinking location (or
a particular area with potential for producing higdlue targets) in order to minimize the search,aasavell as the cost and time involv
and to provide a reasonable expectation that tipgvsbick can be founc

» Path to Ownershi}- The research must resolve or reasonably predimt {0 recovery any issues relating to ownerstifhe shipwreck
and its cargo. Questions pertaining to potent@htants, the location of the wreck inside or owdetritorial waters, and the nature of
shig’s commercial or military mission are some of theamant considerations that need to be understoadvance

Search Operations

Shipwreck search operations are conducted frorseareh vessel fitted with survey equipment anchoftith a Remotely Operated
Vehicle (ROV). Odyssey'’s ships can conduct deepssaach operations 24 hours a day, seven dayskaameenave been deployed throughout
the world - in the English Channel, the Mediter@m&ea, and the Atlantic and Pacific Oceans. Ackdgpically begins with a side-scan sonat
survey of the target area, which is usually pawét a magnetometer survey and multi-beam bathyimstirveys in some cases. The most
interesting anomalies on the ocean floor are thepdcted visually with an ROV, which sends reaktiideo images to monitors on the survey
vessel for observation by the scientific and techihieams. These images are also downloaded ard &@vadditional evaluation ashore.
Sometimes, it is immediately obvious whether thepéctted site is of interest or not - as in the cdgeology, modern debris, or when coins or
valuables are readily apparent on the site. Inrattstances, it may take additional research ahdnevisits to a site to arrive at probable or
positive identity and to determine the next stewvéod.

Archaeological Excavation and Recovery

Archaeological excavation and recovery operatioeanducted on historic shipwreck sites and comBi®Vs with sophisticated
positioning systems, cameras and specialized canpatrdware and software to carefully record tleation of artifactsn situand to
document the entire archaeological process astifigcts are recovered from a shipwreck site. Asyytbonduct robotic archaeological
operations at sites hundreds and sometimes thosisdifielet below the ocean surface, Odyssey’'s R@tspare directed by marine
archaeologists aboard the recovery vessel.

TheOdyssey Explorera 251-foot Class Il dynamically positioning (Dship, serves as Odyssey’s principal state-of-theeap-
ocean archaeological platform for shipwreck exgiora She carries fuel and stores for missionspotfau60 days, accommodates 42 crew
members, including technicians, scientists andaselogists, and has extensive onboard storage fawerkshops, an archaeology
laboratory, multiple cranes and a large A-frameefoceptional handling capability. When working opraject, operations are generally
conducted 24 hours a day, seven days a week.

The centerpiece of Odyssey’s advanced robotic aatbgy system is the ROV, which serves as the aalbgist's eyes and hands
in the deep ocean. Odyssey owns two waddss ROVs, nicknamed ZEUS and ZEUS 1l. The 200r#P400 HP vehicles, respectively, are €
approximately the size of a small truck; they stabdut 10 feet high and weigh 8 tons. Driven byefgpwerful hydraulic thrusters, they are
rated to operate up to depths of 2,500 meters (&t20 Both ROVs have been custom-designed fopdmmean archaeological survey and
recovery operations, including visual inspectior-gisturbance photographic and video documentasicientific excavation and artifact
recovery. (ZEUS llis currently being utilized to conduct deep-oceanearal exploration and characterization work abdheDorado
Discovery.)
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Conservation and Documentation

Shipwreck finds represent a diversity of objectslenap of a variety of organic and inorganic matsyimcluding metals, ceramics,
glass, leather and other materials that are ofi@l|thistorical, archaeological or educationaleealArtifacts recovered from the ocean are
generally impregnated with corrosive salts thatleawery damaging to the object. In particularal@wsater environment accelerates the
corrosion processes of many metal artifacts. The saust be removed and artifacts treated in alyirmed judicious manner or they will
deteriorate and lose their value as diagnosticispats, museum display objects, or valuable collecimeces. Therefore, the conservation
process is essential to maintaining the integiitthe artifacts as important relics of the past for what they may contribute to the historical
record and offer to the general public through kitbj private collections and publications. Evagm recovered from a shipwreck site must gc
through a conservation process, which in some qasgsequire weeks, months, or even years deperdirige artifact’s material makeg, the
salinity of the water from where it was recoveradd the length of time it remained in the saltwaterironment.

Sharing the Story

Odyssey is committed to sharing with the publicttirél and adventure of deep-ocean exploratiowel as the historical and
scientific knowledge and artifacts acquired fromareahipwreck project. We provide an opportunitydoliectors and anyone interested in
shipwreck exploration to participate in Odysseysdinating discoveries by owning select duplichtpwreck artifacts, artifact replicas or
collectibles. Odyssey also shares this informatiwaugh a variety of media including televisione tinternet, books, research papers,
periodicals, educational programs and travelingtetch A few of these are described as follows:

» Exhibits- All of the culturally and archaeologically sigiciént artifacts recovered from our shipwreck prtggemain in Odyssey’s
permanent collection and are available for publitileits and further study by researchers and acadébalyssey’SHIPWRECK!
Pirates & Treasure, an interactive multi-media exhibit, features ove0 &rtifacts recovered from our deep-ocean shigwnespeditions.
Visitors also are immersed in the technology amt@ss Odyssey uses to find and recover shipwreakures. The exhibit is currently on
display at the Museum of Science in Boston andnwiil through April 2013. In 2010 the exhibit waatigred at two locations (Charlotte,
North Carolina and Baltimore, Maryland). In 201& #xhibit was featured at three locations (Baltmddaryland; Sarasota, Florida &
San Antonio, Texas). In 2012 the exhibit was fesdun 2 locations in 2012 (Mid America Science Musdn Hot Springs, AR and
Boston. MA). We have a smaller exhibit at the Nere@ns Mint and have had small displays at the BaldCounty Historical Museum
in Alabama and the Museum of the History of Scieatc®xford, Englanc

e Television ProgrammingDiscovery Channel's 3-episode series “SILVER RU®kemiered in the US in February 2013 and will be
broadcast worldwide later in the year. A United ¢ddom version of the series is scheduled to air lean@el 5 in the UK by mid 2013.
This programming follows Odyssey’s shipwreck opierat in 2012 on the SGairsoppa, SSMantolaand HMSVictory . Another
Discovery Channel 12-epsiode series, “TREASURE QUHESemiered worldwide in 2009 and is available fmlimited rebroadcasts at
Discovery Channel’s discretion. “TREASURE QUESTElmded the discovery of HMSictory and the “Black Swan” Both series
showcase the Odyssey team as we searched forsowldied shipwrecks with unique stories to telle B8Republicproject was
featured in two National Geographic shows, a ong-Bpecial for PBS, “Civil War Gold” and as an epuie of National Geographic
Ultimate Explorer

» Books and Other Publicatior- Shipwreck expeditions and projects are chroniategarious publications including books, newspaper
articles, magazine features, archaeological repsetsntific articles, and professional journalsir@oal is to document thoroughly our
shipwreck discoveries, while informing, entertamand educating the general public as well as ngadim results accessible to the
archaeological community. Two books have been phbti about the SSepublicshipwreck: “Lost Gold of the Republic” and “Bottles
From the Deep.” Odyssey also developed and supaartsnber of educational programs, including shgmokrexploration and marine
archaeology curriculum developed as an educatiowehfor our traveling exhibitSHIPWRECK! Pirates & Treasur&he curriculum has
also been used successfully as stand-alone leBsbogh public and private schools. A variety gboets and publications are now
available to the public, including 24 “Odyssey Rapéhat are available on our website. Ten of aehaeological papers have been
published by Oxbow books in a hard-cover bookditl®ceans Odyssey,” and an additional twelve papersncluded in “Oceans
Odyssey 2,” which became available in the secoradtquof 2011. “Oceans OdysseyWill be available by early April 2013 and incluc
6 new papers
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Sales and Marketing

Select artifacts considered “trade goods” (coindljdn and other mass-produced cargo) are madésdaifor sale to collectors
only after conservation, thorough documentation stndy. The cultural collection of artifacts is képour permanent collection for exhibit &
further study or made available to museums or dtfstitutions. Replicas are created of some ofpgrenanent collection’s significant artifacts
and are made available for sale to the public.

The recovery of coins and artifacts from theF&publicrequired us to create a marketing plan specifidallyell these coins and
artifacts. Initially, coins were sold to indepentleain dealers who sold them through direct marnieéind television outlets. The &public
silver coin program was re-developed in the fitsider of 2008 to take advantage of emerging rebean the silver coins from the SS
Republic. This included the release of the 1861-0 silvéi dhallar issued by the State of Louisiana in beswé¢he time it seceded from the
Union and when it joined the Confederate StateSmoérica. Additionally, Odyssey continued to expaligtribution channels in recent years
with a broader base of coin and collectible mansgt@cluding opening markets overseas. Given theue collector appeal of S&%epublic
coins was linked to the American Civil War, to datéfact sales including coins have been predontipd).S. domestic-based even though we
have distributors throughout the world.

The availability of raw materials is primarily demkent on the success of finding intrinsically valieacargoes from shipwrecks. \
recovered over 51,000 coins (approximately 4,000 &1d $20 gold coins and 47,000 silver half dojlared approximately 14,000 non-coin
artifacts from the SRepublic. As of December 31, 2012, we have a remainingntorg of approximately 26,500 silver coins.

During 2012 and 2011, our primary source of revenas from expedition charter services. In 2012 ¢lhgustomers, Chatham R
Phosphate Ltd., JBR Recovery Limited and Galt Res®y LLC accounted for 88% of our revenue. In 20/b customers, Neptune Minerals,
Inc. and Robert Fraser Partners LLP accounted®s Or our charter services revenue.

Archaeology and Science

Many of the shipwrecks we intend to pursue may hian@ortant historical and cultural characteristig.historically or
archaeologically significant projects undertaketi b& subjected to stringent archaeological stasglahus adding to the body of knowledge of
the people, the history and culture of the vesdrlie. Adherence to these principles is a coreesafithe Company, and in addition to
satisfying international professional standardd, evihance shareholder value by increasing theaoanvalue of the artifacts and intellectual
property rights of each project.

Deep-Ocean Mineral Exploration

Odyssey has leveraged the expertise of the indsistrgst experienced team of ocean explorers asagd#ading deep-ocean
technology to advance the science of exploratiahamsessment of seabed mineral deposits.

We have a long-term lease on the Rurado Discovery a research vessel custom fitted to conduct deepromineral exploration.
With this platform and specialized equipment, ttdy€sey team has the capability to perform precigewphysical and geochemical surveys,
detailed mapping, sampling, environmental assestanérilling, and resource evaluations. Therado Discovenfeatures survey, geological,
exploration, technical and scientific labs as vaslirefrigerated sample and core storage.

There are three economically significant seabederais being explored by Odyssey:

Seafloor Massive Sulphides (SMS)SMS deposits are found on the ocean floor antiimopper, zinc, gold, silver and other
trace metals. SMS deposits are found in areastivieaar complex tectonic or volcanogenic activiéych as near oceanic spreading centers
(such as the Mid-Atlantic Ridge and East PacifisdRi back-arc basins (such as the Manus Basin & Waters) and submarine arc volcanic
chains (such as Kermadec Arc in New Zealand waters)

Phosphorites- Phosphorite deposits are mineral occurrencestleatecovered primarily for their phosphate mateRhosphorites
may be present on the seabed or in the stratigrayphumn. Phosphate is an agriculturally importaimeral used primarily for crop
fertilization, though a variety of uses exist férogphate and phosphorus, the significant elemeauit@sphate. Phosphorites exist in a wide
range of depositional environments. Several faatorgribute to the formation of phosphorites, imthg a supply of phosphorus, present or
pre-existing complex oceanographic circulationgrats, and a proper sedimentological setting. Gédpephosphorites are targeted on
continental shelves and slopes, though phosphatitescur on oceanic seabed features such as gtgdtopped seamounts).

4



Table of Contents

Polymetallic nodules- These nodular concretions are found on the seabh@donsist of concentric layers of iron and maege
hydroxides. Nodules generally consist primarilyether manganese or iron. Manganese nodules caaicap to 30% manganese, while iron
nodules generally contain a mixture of iron, sificand aluminum ore. Polymetallic nodules are foamnthe seabed interface in oceans
worldwide. Nodules must exhibit proper metal cobhtamd exist in sufficient concentration to be ofgudial economic interest. Some areas
hosting economically viable nodules include theriBtaClipperton Fracture Zone between Hawaii and Mexiee,Peru Basin, and the north
Indian Ocean.

We provide exploration services including geophgisand geotechnical assessments of seabed mirgrasits to companies,
including Odyssey subsidiaries and companies irtlwiidyssey holds an equity position as well as gowents around the world as a full-
service contractor or as a resource developmetrigrar

Operational Projects and Status

We have numerous shipwreck and other deep-ocegcisdn various stages of development around thwdwin order to protect
the targets of our planned search or recovery tipes in some cases we will defer disclosing dpeitiformation relating to our projects until
we have located a shipwreck or other potentiallyafale resources of interest and determined a eafraction to protect our property rights.

“Atlas” Search Project

Between 2005 and 2012, we searched more than S¢@0e nautical miles of seabed in the westernigéin@hannel and the
Western Approaches to the Channel, recording ajmpadrly 300 shipwrecks. The shipwrecks discovenetlide site'35-F, ” the Marquise de
Tornay, and HMSVictory (1744) as well as other identified and unidentifsbibwrecks. Additional higkalue targets are believed to be wit
the “Atlas” search area. Operations in the “Atlagarch area during 2012 included additional seanspgction and verification work on
several targets as well as pre-disturbance suregik an HMSVictory .

HMS Victory Project

In 2008, Odyssey discovered HM&tory (lost 1744) and is, as recognized by the ownenamtr maritime law, salvor-in-
possession of the wreck. After a period of joimisutation between the UK Ministry of Defense (MCdb)d the UK Department for Culture,
Media and Sport, and a public consultation peribé title to the HMS/ictory was transferred to the Maritime Heritage Foundaitiodanuary
2012. The Foundation, a charity established totéoshipwrecks, investigate, recover and presemfaas to the highest archaeological
standards and to promote knowledge and undersiguofliBritain’s maritime heritage, has now assunesponsibility for the future
management of the wreck site. The Foundation hasaxied with Odyssey to provide a full range ahaeological, recovery, conservation
other services.

Pursuant to an agreement with the Foundation, @ghyisas produced an extensive project design foarttieaeological excavation
of the site, including a complete plan for recoglidocumentation, conservation, publication andipwalucation. The agreement calls for
Odyssey’s project costs to be reimbursed and fors€&ly to be paid a percentage of the recoverdddsti fair value. The preferred option is
for Odyssey to be compensated in cash.

A report was provided to the Foundation and theM®D that details monitoring of the site conductgdddyssey and Wreck
Watch International between 2008 and early 2012. rEport includes evidence, including photographadditional damage to the site since
2008 caused by human and natural forces. This tre@s published in June 2012 and is available hetpe//shipwreck.net/victorypapers.php.
We also provided a revised archaeological projestgh, developed as a result of the impact repmthe Maritime Heritage Foundation. This
revised project design has been approved by thadadion’s Scientific Advisory Committee, chaired fmarine archaeologist Dr. Margaret
Rule and, submitted to the UK MOD by the Maritimeritage Foundation. On January 31, 2013, the Magitderitage Foundation received a
response from the MOD in which it was acknowledtfeste is an identified threat to the Victory sit&e letter also sets forth a set of Key
Management Principles to be agreed prior to unkiegeadditional work on the site. We believe we dhagached agreement on these
management principles between Odyssey and the Rtiandvhich would allow us to move forward on thejpct, while providing comfort to
the Government and the MOD Advisory Group that pragrchaeological principles will be adhered tatigh the course of the project. The
Foundation will be submitting these to the MOD slyor.

Reports detailing the phased archaeological operstit the shipwreck site will be provided to thariime Heritage Foundation
after the completion of each phase.

While awaiting permission from the Maritime Heritagoundation to move forward on the Victory projélceOdyssey Explorer
has been in dry-dock completing an extensive agfit earlier in the season conducted search anet iagpection operations in a section of the
“Atlas” survey area, which is a continuation of @xtensive survey of a large area in the Englisar@el and Western Approaches where a
number of high-value shipwrecks have been lostuinout history.
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“ Gairsoppa’ Project

On January 25, 2010, Odyssey was awarded the &xelsalvage contract for the cargo of the@S8rsoppaby the United Kingdor
Government (UKG) Department for Transport. The cttwas awarded after a competitive bid procekis dontract has been extended to
allow recovery operations to continue through 2013.

The SSGairsoppawas a 412-foot steel-hulled British cargo ship thas torpedoed by a German U-boat in February ¥8te
enlisted in the service of the UKG Ministry of Whiansport. Contemporary research and official danihindicate that the ship was carrying
£600,000 (1941 value) or up to 7 million total oesof silver, including over 3 million ounces ofvatte silver bullion insured by the UKG.
The British Ministry of War Transport paid a WarsRilnsurance Claim for £325,514 (in 1941 value)X@&17 bars of silver that was reported
to be on board th&airsoppawhen she sank. The UKG only paid this insurancerorately-owned cargo. Any cargo owned by the UKG wc
not have been insured through the War Risk Inseré&féice.

Under the recovery contract, Odyssey assumesdkeexpense, and responsibility for the searclyacezcovery, documentation,
and marketing of the cargo. Any monetary proceeats the salvage will first be applied to reimbursenof Odyssey’s search, recovery and
processing expenses. Any remaining monetary praceébnext be divided with Odyssey retaining 80%le net salved value, and 20%
retained by the UKG.

Search operations began in July 2011. On SeptePfhe&011, we announced confirmation of the idergtitg location of the SS
Gairsoppaapproximately 300 miles southwest of Galway, Irdlan waters approximately 4700 meters deep.

Initial recovery operations began aboard the S8&bed Workesn June 4, 2012, and ended on September 23, 2@1® du
deteriorating weather conditions in the North Atiaand a previous commitment of tBeabed Workeo another charter. During 2012
operations, a total of 1,218 silver ingots, weighapproximately 1.4 million troy ounces, were rem@d from the S&airsoppa,as well as
several hundred artifacts which have been deckarélte UKG Receiver of Wreck.

Odyssey anticipates that an additional 1,599 imkailger ingots, representing approximately 1.8ionlounces, and what could be
a substantial amount of uninsured silver remaitheGairsoppasite. We are planning to return to 8&irsoppain the second quarter of 2013
when weather conditions are appropriate and hageutad a charter agreement with Swire Seabedlizeutie MV Seabed Workdreginning
in May 2013.

The silver bullion recovered to date was refined sold on the London Metals Exchange. The first sakcurred in September 2012
and continued thru January 2013. Over $41 millioprioceeds have been received to date. In adddiaer,$600,000 in gold value was
extracted as a by-product of the silver smeltiracpss.

“Mantola” Project

Odyssey was also awarded the exclusive salvageaooiior the cargo of the S8antolaby the UKG Department for Transport. On
October 10, 2011, we announced the discovery cg8iMantola, which sank on February 9, 1917, after being tdogel by German
submarine U-81. Odyssey discovered the shipwrepkoxpmately 2,500 meters beneath the surface oftinhern Atlantic Ocean,
approximately 100 miles from the &&irsoppashipwreck.

In 1917, the British Ministry of War Transport padVar Risk Insurance Claim for £110,000 (in 19a&lue) for silver that was
reported to be on board tMantolawhen she sank. This sum would equate to more tB8/060 ounces of silver based on silver priceit7.
In September 2011, the UK Government Department fansport awarded Odyssey a salvage contrachéocdrgo of the SBlantola. The
terms and conditions are similar to the SS Gairaggivage contract. Under the agreement, Odysdksetwin 80% of the net salved silver
value recovered.

Operations on thantolawere planned in conjunction with operations on$i%Gairsoppaunder the umbrella of “North Atlantic
Expedition 2012.” Operations on thMantolawere conducted to test ship and equipment capabibis well as perform initial recovery efforts
during 12 days early in the expedition. Recovergrafions on thdlantolaare planned to continue immediately after comphetibGairsoppa
recovery operations during the 2013 season.

Commodity Wreck Program

On September 20, 2012, we announced project appradasalvage contracts from ship owners for airyethr commodity
shipwreck program with a potential total recoveayue of more than $230 million based upon currentrnodity prices and related
assumptions. The company has negotiated salvageactmwith ship owners that will award 90% of tiet recovered cargo value to Odyssey
for four separate deep-ocean shipwrecks carryihgatée commodities when they sank. There are additivaluable shipwrecks that do not
require salvage agreements that can be added psdageam and undertaken while Odyssey has a skigguipment nearby.
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Planning is underway to assemble the necessaryaskigquipment for the exploration, assessmenteravery of these cargoes,
which is targeted to begin in 2013. The timing wigipend on the availability of ships, the successamount of ship time dedicated to the
Gairsoppa and Mantola projects and other factors.

Robert Fraser Projects (RFP)

In September 2010, we executed agreements to greuipplementary project research and shipwreckls@ad survey services 1
a project code-namedEnigma II” with clients of RFP. (Our initial project with A which began in November 2009 code-namEdigma,”
was completed in March 2010. Eight target sitesevidentified, including two sites that had somehaf characteristics of theEnigma”
shipwreck. However, our subsequent analysis indit#iat the sites were not th&figma.”) As part of the agreements for th&higma II”
project, Odyssey furnished research related tattieipated location of theEnigma 11" and agreed to provide the research vessel, egrpm
and crew to search a specified area and inspegttain that area. Survey operations were complat2810. In January 2011, we executed
agreements to provide additional marine archaecdbgixcavation and related services on tEmima 11" project to certain client companies
of RFP. The contracts provides for work to be caneld on the shipwreck site that Odyssey discovanedinspected in order to verify the
contents of the target shipwreck. The contract iples/for cash payments totaling approximately $23 million to Odyssey (of which $2
million was received in 2011), plus additional pants based upon revenue derived from the projdtdr fhe repayment of all recovery costs,
Odyssey will receive at least 50% of net revenud an additional £1.9 million (approximately U.$3.0 million) has been received and then
will receive a minimum of 50% of further net revenn accordance with the search contracts. In Neezn2012, Odyssey undertook a
preliminary verification survey of the site and @bed organic samples from the site which have baatyzed by scientific laboratories to
determine their age and origin. Preliminary ressiiggest that the target may be older than woulekbected of the target shipwreck based or
dating of wood samples from the site. Additionakkvon this project will be undertaken when conditan the region are favorable and as
dictated by the contract and/or the client companifeRFP.

In April 2011, we executed an agreement to prowideine services including mining exploration anilidg operations to client
companies of RFP in a tenement area controlleddnadid Ocean Resources (now Neptune Minerals, Ihied.drilling will be conducted on a
Seafloor Massive Sulfide (SMS) deposit that waseyed by the Odyssey and Dorado teams during itield0 days of exploration in
Dorado’s South Pacific concession areas in 2016.cbimtract provides for preliminary cash paymeuotaling approximately U.S. $1.4 million
to Odyssey plus additional payments based upomuevderived from the project. After the repaymdnhiming costs, Odyssey will receive
50.2% of net revenue until an addition8l’E million (approximately U.S. $5.9 million) hasdn received. Preliminary drilling operations wt
resulted in drilling of 8 holes were undertakeMiovember, 2012. The preliminary geological repootrf this operation did not indicate any
commercially viable deposit in the areas that vekiiéed.

Subsea Mineral Mining Exploration Projects

We currently own 6.2 million shares of Neptune Mails, a company focused on discovering and comuai&icig high-value
mineral deposits. To date Neptune Minerals has baeoessful in attracting the investment capitguired to fund mineral exploration
expeditions and has initiated a drilling programome of their highly prospective tenement areaptiNee’s capital raise, completed in
December 2011, was at $12 per share of Class B constock. Neptune Minerals recently completed agrgphivate placement for
approximately $17 million at $17.50 per share. @urent ownership is approximately 30%.

In May 2012, we received our final cash paymergbmmillion for charter services from Chatham Rotlo§phates, Ltd. We also
received 9.3 million shares of Chatham Rock Phagshiatd. common stock for charter services valuekilar million (12.2 % of Chatham
shares outstanding). Chatham Rock Phosphatesureintly holds a license covering over 4,000 squdoeeters off the coast of New
Zealand believed to have significant seabed depositock phosphate and other potentially valuatileerals. Since our share acquisition, the
stock price has approximately doubled in valueoAtther major investors have acquired shareshénat diluted our position to approximately
7.3%.

In February 2013, we disclosed Odyssey’s ownerstigrest, through Odyssey Marine Enterprises, ladvholly owned Bahamian
company (“Enterprises”), in Oceanica ResourcedeR.L., a Panamanian company (Oceanica). Odysga&lly held 77.6 million of
Oceanica’s 100.0 million outstanding quotas (a ah#quity interest under Panamanian law). Subsatyd=nterprises sold and transferred to
Mako Resources, LLC 15.0 million quotas for a pasghprice of $1.00 per quota or $15 million andtgd Mako options to purchase an
additional 15.0 million quotas at the purchaseeat$2.50 per quota before December 31, 2013. e in the business of mineral
exploration and controls exclusive permits for béfee mineral deposits in an area which is belidedéature a valuable mineral resource bi
on extensive exploratory activities undertaken loly$3ey. Preliminary resource assessments inditcatéhte concessions, which have been
granted for a 50 year period to a wholly owned &lisy of Oceanica, may prove to have significatdreomic and strategic value.

TheDorado Discoverys currently working on an environmental survey amderal exploration project in the Pacific Ocean.
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Other Syndication Projects

In February 2011, Odyssey entered into a projeadisgtion deal with Galt Resources LLC (Galt). Gslysreceived $7.5 million in
cash from Galt to fund working capital of ongoingkratory search operations for target projectgeturn Galt received the rights to future
revenues of selected project(s) equaling theiiainitvestment plus three times the investmentclvhiill be paid out of proceeds of the project
(s). In addition, Galt will share in the future pebceeds of the selected project at the rate ofat%very million invested. In January 2012,
Odyssey and Galt agreed to bifurcate Galt's selpdietween two projects, the Sairsoppaand HMSVictory . Galt has received two times
initial investment of $7,512,500 from Odyssey’sqeeds from the SGairsoppaand will receive no further disbursements frompghaect.

Galt received $2.5 million in November 2012 andridgsmaining $12.5 million in February 2013. Galthailso receive 50% of Odyssey'’s net
proceeds, if any, on the HM#ctory project until Galt receives two times its initiaviestment and thereafter will receive 7.5125% oj<3dys
net proceeds from the HM#ctory project.

HMS SussexProject

On September 27, 2002, we entered into an agreesittnthe Government of the United Kingdom of GrBaitain and Northern
Ireland, which we refer to as Her Majesty’s Goveemtin(HMG), which allows us to conduct an archaeialally sensitive exploration of the
shipwreck believed to be HMSussexand to recover artifacts from the shipwreck sitee Agreement provided for us to submit a Projeant R
HMG concerning the equipment, personnel and metlgées we intend to use in the exploration of thipwreck, and the conservation and
documentation of any artifacts and cargo that nagelsovered. This Plan was submitted and appraWedbegan exploration of the site during
December 2005.

As a sovereign warship, HMSussexemains the property of HMG which, to our knowledgas not been contested by the Spanisl|
government or other entities. As part of the paitigeagreement signed between Odyssey and HMGO0&,28e following sharing
arrangements have been agreed upon with respé tggregate amount of the appraised values asellorg prices of the artifacts, net of
agreed selling expenses:

British
Range Government Odysse
$0 - $45 million 2C% 80%
$45 million to $500 millior 5C% 50%
Above $500 million 6C% 40%

Our agreement with HMG is for a period of 20 years] can only be terminated if:
. the shipwreck is not HM Susse;;
. we are in serious breach of our obligations underagreement with HMC

The project has been delayed due to interferen@ayrssey’s operations off the coast of Gibraltath®Spanish Autonomous
Region of Andalucia and the “Black Swan” projeae3Black Swan”in the next section.

Admiralty Legal Proceeding
“Black Swan” Arrest

The Eleventh Circuit Court of Appeals upheld thenissal of the case by the United States Fedesati@iCourt for the Middle
District of Florida finding no subject matter jutistion under the Foreign Sovereign Immunities Agtthout concluding that the coins and
artifacts recovered were owned by the Kingdom digphe Court upheld the order to transfer alpgrty to Spain based upon a finding that i
was once carried aboard tNeestra Senora de Las Merced@sSpanish naval vessel. The United States SupGzmg declined to hear the
case. On February 23, 2012, Odyssey complied WélCiourt’s order by transferring the coins andaats to Spain. On April 16, 2012, Spain
filed a motion with the district court for an awasfifees and costs related to the case. On Novetthe2012, the district court Magistrate Ju
entered a Report and Recommendation recommendit@pain be awarded fees and costs, but only thosered after dismissal of the case
from February 10, 2012 to March 20, 2012, relatethé transfer of artifacts held in Gibraltar. Osig\g objected to the Report and
Recommendation and Spain also filed an objectigainaseeking fees and costs for the entire casenged for Spain filed an affidavit in the
case claiming approximately $95,000 in fees antsaesated to the Gibraltar artifacts and $3.2imnillin total fees and costs. A hearing on this
matter was held on February 5, 2013, without regmuOdyssey has filed an affidavit disputing fees claimed by Spain. The court has takel
the matter under consideration.
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All of Odyssey'’s significant filings to-date, inding those made at the district court level, canibered at
http://www.shipwreck.net/blackswanlegal.php

Unidentified Shipwreck (Bray Case)

On August 15, 2012, the district court dismisseas tlase once again, finding that the Plaintiff Feitbd to state a cause of action upon
which relief could be granted. The Plaintiff hapepled the dismissal with the Eleventh Circuit, @utyssey has filed its Response. We will
continue to vigorously defend against what we atarsio be a frivolous claim.

Legal and Political Issues

Odyssey works with a number of leading internationaritime lawyers and policy experts to constantignitor international legal
initiatives that might affect our projects. As atteaof policy, we begin with the assumption thatng entity, whether a government, private
concern or insurance company, may have some tiglstsipwrecks that are slated for search and regaperations. Based on this assumpt
a rigorous legal analysis is undertaken in ordexsicertain which entities might be able to crea#elblocks to a successful project. In some
cases, such as that of HMBBssex it was determined that the most prudent mechafasmmoving forward was to negotiate a contractwiite
owner of the vessel in order to manage the litigatisk.

In other cases, such as the B&publicproject, we entered into an agreement whereby wehpsed the insurance company’s
interest in the shipwreck and cargo, opening the fwaan immediate grant of title to Odyssey by faeral court that had jurisdiction.

To the extent that we engage in shipwreck seardhr@sovery activities in the territorial, contiguoor exclusive economic zones
countries, Odyssey intends to comply with verifeabpplicable regulations and treaties. Prior tdrbegg operations for any project, the legal
and political aspects are carefully researcheddtersain what effect these issues may have ondtemal success of the operation.

These factors are taken into account in determiningther to proceed with a project as planned. G#wetors, such as the
UNESCO Convention for the Protection of Underwa&attural Heritage are also taken into consideratigw political initiatives such as this
Convention could require compliance with additiooatural resource management guidelines and régaota Some of these will require
adherence to strict archaeological practices anthtgad to follow reasonable guidelines in all g to which they are applicable. Greg
Stemm, Odyssey'’s Chief Executive Officer and coafder, was a member of the United States delegtiatmegotiated the UNESCO
Convention, and as such provides us with a thoraungterstanding of the underlying principles andifi@ations of the Convention, and
advance notice of other cultural resource manageissunes that might affect our projects.

The UNESCO Convention is not expected to impactaifns in international waters, and the Unitedestathe United Kingdom
and other major maritime governments have alretatgd explicitly that they do not intend to sige thonvention. Nevertheless, some
countries in whose waters we may consider workiag 8ign or have already signed the Convention. \thie UNESCO Convention states
that artifacts may not be sold, it also statestthiatprohibition may not prevent the provisionaofhaeological services, and we intend to
provide such services in contracts with governments

We believe there will be increased interest inghaection of underwater cultural heritage througihtbe oceans of the world. We
are uniquely qualified to provide governments amdrmational agencies with resources to help mattegge resources while providing the
public with educational, scientific, historical aadtertainment initiatives that originate from shipwreck exploration activities.

Competition

There are a number of companies that publicly ifletitemselves as engaged in aspects of the shimmesiness, but they do not
compete directly with us as an established deeproaechaeological shipwreck exploration companygsgtentities include, but are not limited
to Blue Water Ventures, Mel Fisher’'s Treasures,[DBkie Marine, Marine Exploration, Inc., OceanicsBarch and Recovery, Seafarer
Exploration, Deep6 Ltd., Sub Sea Research, Eardig@r Resources and UnderSea Recovery Corporatisrpdssible that one of these
companies or some currently unknown group may éaatl recover a shipwreck on our project rosterdver, due to the breadth of our
historical and archival research, the already cetegl sonar and deep-water ROV inspection effonis tlae number of shipwreck projects in
various stages of development, we do not beliesedbmpetition from one or more of these entiti@gwn or unknown, would materially
affect our operating plan or alter our current hass strategy.

There are a number of companies that publicly ifietitemselves as engaged in aspects of deep-ougemal exploration or
mining including Nautilus Minerals (NUS.TO), NeptMinerals, and Chatham Rock Phosphate (CRP.Nige#dss countries that are
exploring options to utilize deep-ocean minerabtgses. As our mineral exploration business platuges acting as a mineral resources
development partner, we view these entities aspiatgpartners rather than pure competitors. Asamahrights are generally granted on an
exclusive basis for a specific area or tenemerte dicenses are
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granted we do not anticipate any competitive intmu®n those areas. It is possible that one ofetlsesnpanies or some currently unknown
group may secure licenses on an area desired bys@gyr one of our partners; but since exploratiork does not start until licenses are
secured, we do not believe that competition from onmore of these entities, known or unknown, Wouhterially affect our operating plan
alter our current business strategy.

Cost of Environmental Compliance

With the exception of vessel operations and corgienv activities, our general business operatianaat expose us to
environmental risks or hazards. We carry insurdhatprovides a layer of protection in the evendimfenvironmental exposure resulting from
the operation of our vessels. The cost of suchreaeeis minimal on an annual basis. We believeiikeassociated with our conservation
activities is minimal.

Executive Officers of the Registrant
The names, ages and positions of all the execaoffieers of the Company as of March 1, 2013 areddelow.

Gregory P. Stemm (age 55) has served as Chief BxedDfficer since January 3, 2008 and served asr@lan of the Board from
2008 to 2010. Mr. Stemm previously served as Viesigent, Research and Operations and as a mefnitwer Board of Directors since May
1994. He served as Co-Chairman of the Board siebeuary 24, 2006 until his present appointment.

Mark D. Gordon (age 52) has served as PresidenCaraf Operating Officer since October 2007 and a@sointed to the Board
Directors in January 2008. Previously Mr. Gordorved as Executive Vice President of Sales and BssiDevelopment since January 2007
after joining Odyssey as Director of Business Depgient in June 2005. Prior to joining Odyssey, Glordon owned and managed four
different ventures (1987-2003).

Michael J. Holmes (age 63) The Company announcadMithael J. Holmes, Odyssey’s Chief Financiali€gff, has advised the
board of directors and senior management thatteads to retire during 2013 to complete his MastérBheology and his diaconate formati
The Company will initiate a formal search for aegsor, and Mr. Holmes will remain as CFO untibecgssor is retained; thereafter,
consulting in a transitional role as necessaryrRa his upcoming retirement, he has served asfClimancial Officer since May 2004.

Mr. Holmes joined Odyssey as Controller in Marcl®2@nd had previously served in a variety of finanmanagement positions with
Anheuser-Busch Companies, Inc. including Vice Piesi Finance, Sea World Orlando (1998-2003).

Jay A. Nudi (age 49) has served as Principal ActingrOfficer since January 2006 and joined Odyssegontroller in May 2005.
Mr. Nudi assumed the additional responsibilitie§ odasurer in May 2010. Prior to joining Odyssey, Mudi served as Controller for The A
Group in Atlanta (2003-2004).

Laura L. Barton (age 50) was appointed as Execitive President and Director of Communicationsuine)2012 and formerly
served at Vice President and Director of Corpoammunications from November 2007 to June 2012.Baston previously served as
Director of Corporate Communications and MarkefmgOdyssey since July 2003. Ms. Barton was preslioRresident of LLB
Communications, a marketing and communicationsuting company whose customers included a variétglevision networks, stations and
distributors and the Company (1994-2003).

Melinda J. MacConnel (age 48) was appointed asExecVice President, General Counsel and Secréataiyne 2012 and
formerly served as Vice President and General Gadrem 2008 to June 2012. She joined Odyssey ircMa006 as a Legal Consultant and
became Odyssey’s General Counsel in January 2007 t® joining the Company, Ms. MacConnel pradtidaw as a Litigation Consultant,
providing counsel to attorneys in all areas of law.

Employees

As of December 31, 2012, we had 43 full-time empks; most working from our corporate offices in pagFlorida. Additionally,
we contract personnel who operate our vesselseathicians who perform marine survey and recovpgrations on our vessels and from t
to time we hire subcontractors and consultantetéopm specific services.

Internet Access

Odyssey’s Forms 10-K, 10-Q, 8-K and all amendm#mthose reports are available without charge thinoDdyssey’s web site on
the Internet as soon as reasonably practicablethftg are electronically filed with, or furnishég] the Securities and Exchange Commission.
They may be accessed as followsvw.shipwreck.niSEC Filings Link).

ITEM 1A. RISK FACTORS

You should carefully consider the following factansaddition to the other information in this AraitlReport on Form 10-K, in
evaluating our company and our business. Our bsineperations and financial condition are subject
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various risks. The material risks are describedbegland should be carefully considered in evaluatidyssey or any investment decision
relating to our securities. This section is inteddmly as a summary of the principal risks. If afiyhe following risks actually occur, our
business, financial condition, or operating reswtsild suffer. If this occurs, the trading pricecafr common stock could decline, and you
could lose all or part of the money you paid to lbuy common stock.

Our business involves a high degree of risk.

An investment in Odyssey is extremely speculative @f exceptionally high risk. Although we have eggto a substantial amount
of research and data which has been compiled riegavdrious shipwreck projects, the quality andatality of such research and data is
uncertain. Even if we are able to plan and obtaimits for our various projects, there is a posigjitthat the shipwrecks may have already t
salvaged or may not be found, or may not have hgthang valuable on board at the time of the sigkiEven if objects of value are located
and recovered, there is the possibility that theaeation cost will exceed the value of the objeet®vered or those others, including both
private parties and governmental entities, willesissonflicting claims and challenge our rightghe recovered objects. Finally, even if we are
successful in locating and retrieving objects frmshipwreck and establishing title to them, theeere assurances as to the value that such
objects will bring at their sale, as the marketdoch objects is uncertain.

The research and data we use may not be reliable.

The success of a shipwreck project is dependemstihstantial degree upon the research and dataweeobtained. By its very
nature, research and data regarding shipwreckbe@nprecise, incomplete and unreliable. It ismftemposed of or affected by numerous
assumptions, rumors, legends, historical and g@ieintaccuracies and misinterpretations which hbeeome a part of such research and data
over time.

Operations may be affected by natural hazards.

Underwater recovery operations are inherently diffiand dangerous and may be delayed or suspédaydedather, sea conditions
or other natural hazards. Further, such operatitans be undertaken more safely during certain moaithise year than others. We cannot
guarantee that we, or the entities we are affdiatéh, will be able to conduct search and recovapgrations during favorable periods. In
addition, even though sea conditions in a partics#arch location may be somewhat predictablepdissibility exists that unexpected
conditions may occur that adversely affect our apens. It is also possible that natural hazardg pravent or significantly delay search and
recovery operations.

We may be unable to establish our rights to anyeait we recover.

Persons and entities other than Odyssey and entigeare affiliated with (both private and govermiad may claim title to the
shipwrecks and/or valuable cargo that we may recd@aen if we are successful in locating and recogeshipwrecks and/or valuable cargo,
we cannot assure we will be able to establish ight to property recovered if challenged by goveental entities, prior owners, or other
attempted salvors claiming an interest thereirsuch an event we could spend a great deal of tmdareney on a shipwreck project, and
receive no salvage claim or revenue for our work.

The market for any objects we recover is uncertain.

Even if valuable items can be located and recovierdltke future, it is difficult to predict the paahat might be realized for such
items. The value of recovered items will fluctuafi¢h the precious metals market, which has beehligolatile in past years. In addition, the
entrance on the market of a large supply of siniiéans from shipwrecks and/or valuable cargo latated recovered by others could depress
the market.

We could experience delays in the disposition olesaf recovered objects.

The methods and channels that may be used in d¢pesition or sale of recovered items are uncegbpresent and may include
several alternatives. Ready access to buyers foauifiacts or other valuable items recovered cabeayuaranteed. Delays in the dispositio
such items could adversely affect our cash flow.

Legal, political or civil issues could interfere thi our marine operations.

Legal, political or civil initiatives of countriesnd/or major maritime governments could restriceas to our operational marine
sites or interfere with our marine operations.

Objects we recover could be stolen from us.

If we locate a shipwreck and assert a valid clairitems of value, there is a risk of theft of sitelms at sea by “piratest poacher
before or after the recovery or while in transititeafe destination as well as when stored in areddocation. Such thefts may not be
adequately covered by insurance.
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We may be unable to get permission to conduct sgévaperations.

It is possible we will not be successful in obtamititle or permission to excavate certain wretksaddition, permits that are sought
for the projects may never be issued, and if issoey not be legal or honored by the entities is®ted them.

Changes in our business strategy or restructurinfjour businesses may increase our costs or otheevéffect the profitability of
our businesses.

As changes in our business environment occur wenmeayg to adjust our business strategies to mess ttteanges or we may
otherwise find it necessary to restructure our afi@ns or particular businesses or assets. Wheae ttteanges or events occur, we may incur
costs to change our business strategy and maytoaeite down the value of assets. In any of thesents our costs may increase, and we ma
have significant charges associated with the vaiiten of assets.

We may be unsuccessful in raising the necessaryitedpo fund operations and capital expenditures.

Our ability to generate cash flow is dependent upensuccess of our ability to recover and mondtigh-value shipwrecks.
However, we cannot guarantee that the sales girmalucts and other available cash sources will ggaesufficient cash flow to meet our
overall cash requirements. If cash flow is notisight to meet our business requirements, we \iltdguired to raise additional capital througt
other financing activities. While we have been ssstul in raising the necessary funds in the plaste can be no assurance we can continue
do so in the future.

We depend on key employees and face competitidriring and retaining qualified employees.

Our employees are vital to our success, and ouni@yagement and other employees are difficultptaoe. We currently do not
have employment contracts with our key employees nivdy not be able to retain highly qualified empley in the future which could
adversely affect our business.

We may continue to experience significant lossesnfroperations.

We have experienced a net loss in every fiscal gisae our inception except for 2004. Our lossesifoperations were $18.2
million in 2012, $16.2 million in 2011 and $23.3lloin in 2010. Even if we do generate operatingoime in one or more quarters in the future
subsequent developments in our industry, customes,usiness or cost structure or an event susigr@icant litigation or a significant
transaction may cause us to again experience apgtasses. We may not become profitable for timglterm, or even for any quarter

Technological obsolescence of our marine assetailure of critical equipment could put a strain oour capital requirements ¢
operational capabilities.

We employ state-of-the-art technology includingesstan sonar, magnetometer, ROVs, and other advao@nce and technology
to locate and recover shipwrecks at depths preliauseachable in an economically feasible manAkhough we try to maintain redundancy
on critical equipment and components, equipmehiris may require us to delay or suspend operatiles, while we endeavor to keep
marine equipment in excellent working condition &udrent with all available upgrades, technologadfances in new equipment may pro\
superior efficiencies than the capabilities of existing equipment and this could require us tapase new equipment which could require
additional needs for capital.

We may not be able to contract with clients or auseers for marine services or syndicated projects.

During 2012 and 2011 we recorded approximately $fomand $15 million of revenue, respectively, tlyartering vessels,
equipment and crew and providing marine servicediémts or customers. While the results of thgselieated projects were generally
successful, the clients or customers may not biingior financially able to continue with syndicdtprojects of this type in the future. Failure
to secure such revenue producing contracts inutuee would have a material impact on our revemgeaperating cash flows.

The issuance of shares at conversion prices lowent the market price at the time of conversion athet sale of such shares
could adversely affect the price of our common $toc

Some of our outstanding shares may have been adduim time to time upon conversion of outstandiegior convertible notes
conversion prices that are lower than the markeemf our common stock at the time of conversi@dyssey has agreed to pay each
amortization payment due under the notes in stadr@slysseys common stock, if certain conditions are met; fed, that Odyssey may, at
option, elect to pay such amortization paymentsagh. The conversion rate applicable to any anatitiz payment in shares of Odyssey’s
common stock will be the lower of (a) the then-eutrconversion price and (b) a price equal to 8508%ie average of the volume-weighted
average price of Odyssey’s shares of common sturck fenday period immediately prior to the applicable atization date. Conversion of t
notes at conversion prices that are lower thamthiket price at the time of conversion and the shthe shares issued upon conversion could
have an adverse effect upon the market price o€oommon stock.
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Investments in subsea mineral exploration companieay prove unsuccessful.

We have invested in marine mineral exploration canigs that to date are still in the developmensphand have not begun to €
revenue from operations. Depending on the entigynvay or may not have control or input on the fitdevelopment of these businesses.
There can be no assurance that these companieschidive profitability or otherwise be successfutapitalizing on the mineral resources t
intend to exploit.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.

ITEM 2. PROPERTIES

We maintain our offices in Tampa, Florida wherepuechased a 23,500 square-foot two story officédimg in 2004 to serve as
our corporate and operations headquarters. In Nd@8,2ve purchased a one-story 8,100 square-footnanial building in proximity to our
corporate headquarters which is utilized by ourseowation, research and archaeology departmentbheliéye these facilities are sufficient for
our foreseeable needs.

ITEM 3. LEGAL PROCEEDINGS

See the information set forth under the headiAglthiralty Legal Proceedingsin Part |, Iltem 1 of this report for disclosure
regarding certain admiralty legal proceedings inclwlDdyssey is involved. Such information is her@iporporated by reference into this Part
[, Item 3.

The Company is not currently a party to any makditigation other than the admiralty proceedingsdribed in this Annual Report
on Form 10-K. From time to time in the ordinary smiof business, the Company may be subject tcagrassert a variety of claims or
lawsuits.
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PART Il
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELA TED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES
Performance Graph
This performance graph shall not be deemed “filedth the SEC or subject to Section 18 of the Bxgje Act, nor shall it be
deemed incorporated by reference in any of ounddiunder the Securities Act of 1933, as amended.

Assuming an investment of $100 on December 31, 288d reinvestment of all dividends, the graph Wwetompares the
cumulative total stockholder return on the Compar@mmon Stock for the last five fiscal years wfit cumulative return of the Standard &
Poor’'s 500 Market Index and the Russell 2000 MalkeéX.

COMPARISON OF FIVE-YEAR TOTAL RETURN AMONG ODYSSEY,
S&P 500 STOCK INDEX AND RUSSELL 2000 STOCK INDEX

TOTAL RETURN TO STOCKHOLDERS
(Assumes $100 investment on 12/31/07)

0 " A . i
12/31/20007 12/31/2008 12/31/2009 12/31/2010 123072011 12/31/2012
s ilyvisey Marine Exploration, Inc.  —d— S&P 500 Index
—8— Russell 2000 Index

Total Return Analysis 12/31/200°  12/31/200i  12/31/200  12/31/2011  12/31/201  12/31/201L
Odyssey Marine Exploration, Inc. $100.0C $ 52.02 $ 22.7¢ $ 4491 $ 442t $ 47.9¢
S&P 500 Index $100.0¢ $ 630 $ 79.67 $ 9167 $ 93.5¢ $109.0¢
Russell 2000 Inde> $100.0¢ $ 65.2( $ 81.6¢ $102.3( $ 96.7: $110.8¢

Price Range of Common Stock

On November 19, 2003, our common stock was listethe American Stock Exchange and was traded uhdesymbol OMR. On
July 10, 2007, trading of our common stock movexdnfithe American Stock Exchange to the NASDAQ Céaplitarket under the symbol
OMEX. The following table sets forth the high anavisale prices for our common stock during eachtquaresented.

Price
High Low

Quarter Ended

March 31, 201: $3.7¢ $2.32
June 30, 201 $4.4¢ $2.8¢€
September 30, 201 $3.5¢€ $1.8C
December 31, 201 $3.0¢ $2.11
Quarter Ended

March 31, 201: $3.94 $2.6¢€
June 30, 201 $3.7¢4 $2.5¢
September 30, 201 $4.3¢ $2.51
December 31, 201 $3.21 $2.41
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Approximate Number of Holders of Common Stock

The approximate number of record holders of ourroem stock at February 11, 2013 was 256. This doemuolude shareholders
that hold their stock in accounts included in dtreeme with broker/dealers which approximates 10 &tareholders.

Dividends

Holders of our common stock are entitled to recesiveh dividends as may be declared by our BoaRirettors. No dividends ha
been declared with respect to our common stockefeped stock and none are anticipated in thesémable future. Holders of our Series G
8% Convertible Preferred Stock accumulated dividessldescribed in NOTE Q of the financial statesie€fttese dividends were payable w
declared by the Board of Directors. At December281,2, there were no shares of Series G 8% CobhieRreferred Stock outstanding.

Unregistered Sales of Equity Securities

There were no unregistered sales of equity seesiritiiring the year ended December 31, 2012, tivatiiat been reported in a
Current Report on Form 8-K.

Issuer Purchases of Equity Securities
There were no repurchases of shares of the Compangimon stock during the quarter ended Decemhe2@@P.

ITEM 6. SELECTED FINANCIAL DATA

The following table sets forth selected financiataj which should be read in conjunction with tleenpany’s Consolidated
Financial Statements and the related notes to ttasements included in “Item 8. Financial Statetmand Supplementary Data” and with
“ltem 7. Management’s Discussion and Analysis ofdricial Condition and Results of Operations” apipgaglsewhere in this Form 10-K. The
selected financial data have been derived fronCiirapany’s audited financial statements.

Years Ended December 31

Dollars in thousands except per share amoun 2012 2011 2010 2009 2008
Results of Operations

Revenue $13,19¢ $15,727 $21,00: $ 4347 $ 4,10t
Net income (loss (18,189 (16,225 (23,349 (18,62¢) (24,847
Earnings (loss) per sha- basic (0.25) (0.2 (0.36) (0.33) (0.50
Earnings (loss) per sha- diluted (0.25) (0.2¢) (0.3¢) (0.39) (0.50

Cash dividends per she — — — — —
Financial Position

Assets $26,897 $2341+ $19,40° $20,25¢ $30,46:
Long-term obligations 4,011 5,69( 2,77¢ 2,95( 3,12
Shareholde¢' s equity (deficit) (20,759 (9,775 (7,549 7,56z 18,12¢

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis is intendegrovide a narrative of our financial results amdevaluation of our financial
condition and results of operations. The discusstauld be read in conjunction with our consoliddteancial statements and notes thereto. /
description of our business is discussed in Itevfithis report which contains an overview of ousimess as well as the status of our ongoing
project operations.

Results of Operations

The dollar values discussed in the following tapéeept as otherwise indicated, are approximationise nearest $100,000 and
therefore do not necessarily sum in columns or rées more detail refer to the Financial Statemant$ Supplementary Data in Iltem 8. The
tables identify years 2012, 2011 and 2010, all bici included a twelve-month period fiscal yeart tiaded December 31.
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2012 Compared to 2011

2012 vs. 201:
(Dollars in millions) 2012 2011 $ %
Artifact sales and other $80C $ 9 $7.2 841%
Exhibit 2 2 — 9
Expedition charte 4.9 14.7 (9.7 (66)
Total revenus $13.2 $15.7 $(2.5) (16)%
Cost of sale: 2 A4 (-2 (43
Operations and resear 17.¢ 21.2 3.9 (16)
Marketing, general and administrati 10.€ 9.4 1.2 13
Total operating expens $28.6  $31.1 $(2.39 (7)%
Other income (expens $26 $ (9 $17) (209%

Revenue

Revenue is generated through the sale of coirifacistand merchandise, the lease of our themeattitin exhibit and expedition
charters.

The increase in artifact and other sales of $7I1Ramiin 2012 was primarily due to an increase thev revenue of $7.6 million
associated with revenue from tBairsoppaproject ($7.0 million of which was in the fourthayter) offset by a reduction in artifact sales &f $
million. Of the revenue recognized from tBairsoppaproject, $3.7 million was related to silver salesl $3.9 million was credited to revenue
from deferred income that represented revenuecjjaation rights earned from the Galt Resourcesstment.

The decrease in expedition charter revenue in 20$8.7 million was associated with our subsea nailnmining charters primarily
related to Neptune Minerals and other miscellanebasters ($11.7 million), a reduction of Rober$ar shipwreck projects ($2.0 million)
offset in part by work performed in 2012 on Chathaatk Phosphates ($4.0 million). The expeditionrghaevenue of $4.9 million in 2012
was primarily associated with a subsea mineralmgicharter with Chatham Rock Phosphates off thetaifaNew Zealand ($4.0 million) and
$.7 million of additional work on two Robert Frasdipwreck projects in the fourth quarteiStanton A" and “ Enigma”). The expedition
charter revenue in 2011 of $14.7 million relatednarily to subsea mineral mining charters with Ney Minerals ($14.2 million) as well as a
miscellaneous charter for the Odyssey Explorer iffilbon). Also, our operational efforts in 2012 keemore focused on our shipwreck
recovery projects (i.eGairsoppa, Mantolaand HMSVictory).

Cost and Expenses

Cost of sales consists of shipwreck recovery cgstgling, conservation, packaging, and shippingscassociated with artifact and
merchandise sales. Cost of sales decreased byilfidhnm 2012 versus 2011 due to fewer silver cosold in 2012 versus 2011.

Operations and research expenses primarily incdilldmsts within Archaeology, Conservation, Reskaand Marine Operations,
which include all vessel and charter operationer@jpons and research expenses were $17.9 mifli@gd12 as compared to $21.3 million in
2011. The decrease in operating and research eepen$3.3 million primarily represented a recouptw# Gairsoppatotal project search and
recovery costs of $17.8 million ($.1 million of vehi was included in Marketing, general and admiatste expenses) which have been
recovered based upon silver proceeds from the qirimje2012. Other favorable variances of $3.8 wmillinclude the Ocean Alert which was
sold in 2011 and not utilized in 2012 ($1.9 miljand the charter vessel Rtizhmorgeologiyahich was utilized in 2011 only ($1.9 million).
Unfavorable expenses included the Dorado Discowdrigh incurred an additional $2.6 million of expeasn 2012 versus 2011 primarily
related to 27-day transit from Oceania to the V@esdst of North America to work on deep-water exgion ($.7 million), additional fuel costs
incurred in 2012 which were paid by the charteme2011 ($1.1 million) and specialized marine eqwepirrental ($.8 million). Other offsetting
expenses in 2012 included $14.1 million for ourrtdr@d vessel which performed survey and recovpeyations on both th@airsoppaand
Mantolaprojects, and $.9 million for the Odyssey Explosich also performed survey and reconnaissance wotke projects. In addition,
we incurred $.6 million in 2012 on miscellaneouantér and other expenses.
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Marketing, general and administrative expensesanilyninclude all costs within the following depaménts: Executive, Finance &
Accounting, Legal, Information Technology, HumarsBearces, Marketing & Communications, Sales andri&ss Development. Marketing,
general and administrative expenses were $10.6mil 2012 as compared to $9.4 million in 2011eTicrease of $1.2 million primarily
represented an increase in our professional fedsther services ($.9 million) and an increasenpleyee-related expenses ($.3 million).

Other Income or Expense

Other income and expense generally consists afeistténcome on investments offset by interest es@em our bank term and ott
mortgage loans and convertible notes. Beginnirtgarfourth quarter 2009, it also included the ineamn loss from our equity investment in
subsea mineral mining which has since been writamn to zero. It also includes the change in falue of the derivatives related to our
issuance of Series G convertible preferred stocksamior convertible notes. The unfavorable otheoiine variance of $1.7 million in 2012 v
related to an unfavorable impact on the fair vallithe derivative financial instruments ($1.3 noili see NOTE R), a favorable impact of $4.7
million on the loss on equity investment sinceitheestment had been written down to zero in 20ld.amunfavorable interest expense
variance of $5.1 million which primarily relatedttwe interest accretion on the senior convertilole payable ($3.5 million), interest on the
convertible note ($1.0 million), derivative-relatiaderest ($.2 million), amortization of financiegsts ($.2 million) and other interest ($.2
million). Of the total 2012 interest expense of3@illion, only $1.7 million represented cash pawtsefor interest and financing costs.

Income Taxes

We did not record any provision (benefit) for inomtaxes in 2012 or 2011. Due to the uncertaintyosunding the realization of
deferred tax assets resulting from operating lass/forwards, we recorded a full valuation allowarnd $57.9 million against the deferred tax
assets as of December 31, 2012, compared to $5ldnras of December 31, 2011. As required by Alteounting for Income Taxes topic in
the Accounting Standards Codification (*“ASC”), wavie evaluated whether it is more likely than nat the deferred tax assets will be
realized. Based on the available evidence, we bameluded that it is more likely than not that ta@ssets would not be realizable without the
recovery of high-value shipwrecks and thus a vanadllowance has been recorded as of Decemb&@03P. We anticipate that we may
continue to incur net losses in 2013 pending amyvaieck cargo recoveries that could be quickly nieel (i.e.,Gairsoppaor Victory
projects). We will continue to reassess the need faluation allowance during each future repgrperiod.

Liquidity and Capital Resources

(Dollars in thousands) 2012 2011
Summary of Cash Flow

Net cash (used) by operating activit $(6,689) $(15,19()
Net cash (used) by investing activit (94€) (489)
Net cash provided by financing activiti 9,76( 23,41t
Net increase in cash and cash equival $ 2,12¢ $ 7,73¢
Beginning cash and cash equivale 7,972 23€
Ending cash and cash equivale $10,09¢ $ 7,972

Discussion of Cash Flows

Net cash flow used in operating activities in 20d#s $6.7 million. This amount primarily reflecten @perating loss of $18.2
million offset in part by non-cash items includimgerest accretion on notes payable ($4.0 millidepreciation and amortization ($1.6
million), share-based compensation ($1.5 millidayorable change in fair value of derivatives ligigis primarily due to redemption of Series
G preferred stock ($3.5 million), and financing @@amortization and debt interest settled with mmm stock on notes payable ($.8 million).
Other working capital related changes includednaneiase in accounts payable and accrued expen$&8.6fmillion primarily relating to the
Galt Resources payable of $12.5 million at year, andncrease in accounts receivable of $1.6 milibwhich $1.4 million relates to
Gairsoppasilver proceeds received in February 2013, andeanedse in deferred revenue of $4.5 million prilpaegpresenting recognition of
deferred income from revenue participation righidtee Galt Resources, LLC investment of $3.8 millidhe outstanding deferred revenue
balance of $2.8 million represents work to be catgal on the ‘Stanton A’ and “ Enigma” projects. The decrease from $3.5 million repres
work completed during the fourth quarter 2012.
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Cash flow used in operating activities in 2011 W&5.2 million. This amount primarily reflected apevating loss of $16.2 million
offset in part by non-cash items including depreéeimand amortization ($1.9 million), share-basedhpensation ($1.6 million), change in fair
value of derivatives liabilities primarily due tedemption of Series G preferred stock ($5.0 mi)lievrite down of vessdDcean Alerof $.6
million based upon sale in 2011, and interest dicerend financing charge amortization on notesapégy ($.7 million). Other working capital
changes included a decrease in accounts payablecanded expenses of $1.7 million, and an increadeferred revenue of $2.8 million
(representing cash receipts of $8.5 million offsetevenue recognized of $5.7 million on thEifebrand,” “ Enigma,” “ Shantaram; “
Stanton A" and “ Neptun€’ projects). The outstanding deferred revenue lzadarf $3.5 million represents work to be compleiadhe “
Stanton A and “ Enigma” projects.

Cash flow used in investing activities for 201258 million primarily represented marine propenyaquipment purchases. Cash
flow used in investing activities for 2011 was #lion which primarily represented the purchaserarine property and equipment of $1.0
million offset by the proceeds for the sale of @eean Alerbf $.5 million.

Cash flow provided by financing activities for 20d2s $9.8 million. In addition to the $.9 millioaaeived from the issuance of
common stock, we received $20.0 million from loar@duding $8.0 million additional proceeds from thecond tranche of the Senior
Convertible Note, $2.0 million proceeds from theliidnal term loan with Fifth Third Bank in Marctd22 and $10.0 million from the
Gairsoppaproject financing from Fifth Third Bank in July 2D1We repaid the $10.0 milliocBairsoppaproject financing in October 2012 as
well as $.7 million of debt obligations includingonigage and loans payable of $.2 million and $.Kaniof marine equipment financing. We
also incurred $.4 million of brokerage commissionshe second tranche of the Senior ConvertibleNot

Cash flow provided by financing activities for 20&/as $23.4 million which primarily represented preds from the issuance of
common stock ($15.6 million), an increase in defédincome from revenue participation rights on@adt project of $7.5 million, proceeds
from the sale of convertible notes 0f$10.0 millioffset by payments of $1.0 million for dividends the Series G convertible preferred stock
and broker commissions on capital raises, $5.8anithn redemptions of Series G convertible prefestck, and $2.9 million repayment of
mortgage and notes payable. The deferred incormedse represented the proceeds from the Galt pwefech will be amortized into revenue
if, or when, the designated project is recoveratirannetized.

General Discussion 2012

At December 31, 2012, we had cash and cash eqotsad¢ $10.1 million, an increase of $2.1 millioorh the December 31, 2011
balance of $8.0 million.

In April 2012, we delivered an additional closingtice under the securities purchase agreementvidmexecuted in November
2011, when we issued and sold the investor a seniorertible note in the original principal amowft$10.0 million and warrants in amounts
as stated above. In connection with the deliverthefadditional closing notice, the original agreetwas amended to increase the additional
second tranche of the note to $8.0 million. Theitaathl note bears interest at 9.0% per year anidwature on the 3@ronth anniversary of tl
initial closing date. The additional note will bmartized in equal monthly installments commencinghee eighth-month anniversary of the
initial note and may be paid in cash or Odysseymomstock. The additional note may be convertea @dyssey’s common stock, at the
option of the holder, at any time following six nibs after the date of issuance. Odyssey has atdgktdeem the additional note. The
conversion price of the additional note is $3.7de Tiumber of shares of Odyssey’s common stocklxsugon exercise of the warrant
increased to 1,562,500.

During December 2011, we chartered Blerado Discoveryessel to Chatham Rock Phosphate, Ltd. for $1.Romiin relation to
deep-ocean surveying. The charter permitted Chatbhgray for services in either cash or common shaf¢heir company. At December 31,
2011, Chatham anticipated a financing to pay ferdharter. We did not record the revenue fromchéter because of their liquidity and
capital positions at that time. Chatham completpdréion of their financing in the first quarter 2012 and remitted the $1.2 million payment.
In addition, during March 2012, Chatham remittedB&illion for charter services performed in thesffiquarter 2012. An amount due of an
additional $1 million was paid in May for servicefdered in January 2012. In June, Chatham exethgeaption to pay the remaining charter
balance of $1.7 million in stock and Odyssey reedi9.3 million shares, or 12.2% of the company.

Cash proceeds of over $41 million have been reddiwen Gairsoppasilver sales ($1.8 million received in early figgtarter 2013).
We have paid the United Kingdom (UKG) approximat®dy7 million ($4.3 million paid in 2012) and appimately $15 million to Galt
Resources, LLC ($2.5 million paid in 2012). Thedeable income statement impact was $25.4 milliomftheGairsoppaproject in 2012 ($7
million in the fourth quarter 2012).
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In January 2013, we entered into a letter agreemightthe Senior Convertible Note investor agredmdefer until March 1, 2013,
the installment payments that would have been wilserdue On January 1, 2013 and February 1, 20i8irivestor had previously agreed to
defer the December installment payments therefaiemg the total amount of payments deferred appnasely $2.4 million. Also, the
Additional Note conversion price was amended fr@v$ to $3.17. The remaining principal balance eté&nber 31, 2012 for the Additional
Note was $4.1 million

During January 2013, investors exercised $2.25amésrwhich expired on January 31, 2013 in the amofuover $4.5 million.

Bank Term and Mortgage Loal

On March 30, 2012, we amended our $3.0 million tkvam maturing on April 23, 2012. The term loan waseased to $5.0 millic
with an expiration date of July 11, 2013. The ficiears floating interest at the one-month LIB@i®e according to the Wall Street Journal
plus 500 basis points. Any prepayments made irofuith part are without premium or penalty. A corment renewal fee of $250,000 was
payable at closing. No restricted cash paymenisneéd to be kept on deposit. The term loan issstdured by approximately 26,500
numismatic coins recovered by the Company from3B8&epublicshipwreck, which amount will be reduced over threntby the amount of
coins sold by the Company. The coins used as eddlbare held by a custodian for the security efBlank. The borrowing base is equal to
forty percent (40%) of the eligible coin inventorglued on a rolling twelve month wholesale averagiee. The Company is required to
comply with a number of customary covenants. Weetead preliminary discussions with Fifth Third Baarid expect the term and mortgage
loans, which expire on July 11, 2013 to be renewed.

On July 9, 2012, Odyssey Marine Exploration, Imteeed into a project term loan agreement withhFifhird Bank that provided a credit
facility of up to $10.0 million. The term loan beanterest at a floating rate equal to the one maiBOR rate plus 500 basis points. An
origination fee of $50,000 was payable at closkgestricted cash deposit of $500,000 was requmembver interest payments when the term
loan is advanced. The term loan was secured byajppately $15.0 million worth of silver recoveremiin the SS5airsoppa. The proceeds of
the credit facility were used to fund the projemtavery costs. The company took a $10 million dagainst the facility on July 17, 2012. We
paid the project term loan in October 2012 withgeexds from th&airsoppaproject.

Trends and Uncertainties

Our current 2013 business plan estimates positiga 8ow from operating activities. The plan consaassumptions which include
that several of our planned projects are fundeoliin project recoveries (Gairsoppa) and other fimgys, syndications or other partnership
opportunities. The 2013 business plan expensesdad 90-day charter agreement which we recendgugrd with a company to provide a
ship and equipment to conduct recovery operationtheGairsoppaandMantolaprojects similar to the work performed in 2012 where
monetized over $41 million of silver cash proceédse or more of these projected project recovefiesncing or partnership opportunities
may not be realized which may require the needdalitional cash. Based upon our current expectstior believe our cash position will be
sufficient to fund operating cash flows throughtih rest of 2013 taking into account our beginriagh balance, current cash flow
expectations and revenues from multiple sourcefydimg projected sales from recoveries, syndicategects and other potential financing
opportunities. We also anticipate renewing our tarrd mortgage loans with Fifth Third Bank in JuB13. We have experienced several year:
of net losses resulting in a stockholders’ defiditr capacity to generate net income in futuregasris dependent upon our success in
recovering and monetizing shipwrecks, realizingitedgains from sale of interest in mineral exptara entities, generating income from
shipwreck or mineral exploration charters or togyaite income from other projects. However, itkelly that we could monetize a significant
portion of theGairsoppaandMantolaprojects in 2013 which could fund our operationsfédure periods. If cash flow is not sufficientrieet
our projected business plan requirements, we willdnuired to raise additional capital or curtajppenses. While we have been successful in
raising the necessary funds in the past, therdearo assurance that we can continue to do solid. 20

2011 Compared to 2010

2011 vs. 201(
(Dollars in millions) 2011 2010 $ %
Artifact sales and other $ 9 $ 4 $ 5 11&%
Exhibit 2 A A 48
Expedition charte 14.7 20.5 (5.9 (28)
Total revenus $15.7 $21.C $(5.9) (25)%
Cost of sale: A4 2 2 117
Operations and resear 21.2 19.€ 1.7 8.8
Marketing, general and administrati 9.4 9.2 2 3.C
Receivable reserve 0 8.5 8.5 (100
Total operating expens: $31.1 $37.4 $(6.9) (17)%
Other income (expens $(9 $(6.9 6.1 88%
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Revenue

Expedition charter revenue was $14.7 million in 2@&rsus $20.5 million in 2010. In 2011, $2.9 roiflirelated to syndicated
projects with the clients of Robert Fraser Parthé® (RFP) that included two separate projedtgébrandandShantaran). In 2010, $9.0
million related to our syndicated projects witheclis of RFP that included four separate projeEtsigma landll , FirebrandandShantaramn).
In 2011, revenue included $11.3 million which resaeted two separate charters with Neptune Min&malgNMI) for deep ocean mineral
mining exploration. In 2010, $7.9 million repressshtharter services sold to Dorado Ocean Resofordsep ocean mineral mining
exploration. RFP and NMI represented 97% of ouiledigopn charter revenue in 2011. Other projectfiit1 included $.5 million for other
miscellaneous commercial charters. In 2010, othiscelaneous charters included the ET 409 aircemfbvery and photomosaic project ($2.9
million) and $.7 million from other charter service

Artifact and other revenues for 2011 and 2010 e@amillion and $.4 million, respectively. The iease of $.5 million in artifact
sales and other in 2011 was primarily due to sévactors including the addition of a major newtdisutor in the first quarter 2011 and new
marketing programs leveraging the 50 Anniversatyhe Civil War. Additionally, authorized distribarts invested in promoting the SS
Republicproduct as it continued to be a collectible in hitgmand. Our artifact and other and exhibit revéou@011 and 2010 was
predominantly U.S. domestic-based.

Exhibit revenue was $.2 million and $.1 million2611 and 2010, respectively. OdysseytIPWRECK! Pirates & Treasuiis an
interactive multi-media exhibit and features ove0 artifacts recovered from our deegean shipwreck expeditions. The increase of $lllom
in 2011 was because Odyssey’s exhiBHIPWRECK! Pirates & Treasuravas on tour for four months in 2010 versus temti® on three
separate tours in 2011. The nobeked months in 2010 were related to downtimefanned exhibit refurbishment after runs at fivawes an
over 600,000 visitors. The exhibit opened at th&&\Museum in San Antonio, Texas in October 201d.ram through January 2012. In 2010
the exhibit was featured at two locations (Chagloitorth Carolina and Baltimore, Maryland). In 2Qh& exhibit was featured at three locat
(Baltimore, Maryland; Sarasota, Florida and SaroAid, Texas). The exhibit opened at the Mid AmeBcgence Museum in Hot Springs,
Arkansas in February 2012 until August 2012 arclisently at the Museum of Science Boston until dfa2013.

Cost and Expenses

The primary cost component is from the sale of £o@ost of sales for coins increased 117% for 2@t4us 2010 primarily becat
we sold approximately 950 more coins in 2011 tma2010. Actual cost as a percentage of coin sadas49% and 49% in 2011 and 2010,
respectively. There is no cost of sales compongsdaated with the themed attraction and expeddfarter revenues.

Operations and research expenses were $21.3 miillidd11, compared to $19.6 million in 2010. Théaworable variance of $1.7
million was primarily due to vessel operations. Tiidavorable variance of $2.5 million for tb®rado Discoveryas the vessel only worked
six months in 2010, but worked twelve months in 2OheOdyssey Explorewas unfavorable $.6 million primarily due to regaand
maintenance. Th®cean Alertwas favorable $.9 million (which is net of the $a@lion loss on the disposal of the asset) sineeais not
working in 2011 and was sold in September. The neimgfavorable variance of $.5 million was duetie timing of project ship charters. In
2010, we chartered théommandor Stuaffior seven months which worked on various shipwrané commercial projects. In 2011, the Russiat
search vess&®V Yuzhmorgeologiyaas chartered for approximately 70 days for workl@GairsoppaandMantolaprojects.

Marketing, general and administrative expenses %8r4 million in 2011 versus $9.2 million in 201Xhe increase was primarily
attributable to bank fees associated with reneWwatloterm loan in May 2011.

Other Income or Expense

Beginning in the fourth quarter 2009, it also irtdd the income or loss from our equity investmBeginning in the fourth quarter
2010 it included the change in fair value of the\dsives related to our issuance of Series G prefiestock and the gain/(loss) on debt
extinguishment. Beginning in the fourth quarter 2@lalso included the change in fair value of degivatives related to the senior convertible
notes and warrants issued in November 2011. Tther @xpense
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was $.9 million in 2011 and $6.9 million in 201theTfavorable difference of $6.1 million primarilgpresented the change in fair value of the
financial derivative instruments of $8.6 millioreésNOTE K of our Consolidated Financial Statementfset by interest expense in connectior
with our senior convertible notes sold in Novemd@t 1 ($.2 million) and an increase in expense sgpréng the loss on our equity investment
($2.3 million) in Neptune Minerals Inc. (See NOTEfbur Consolidated Financial Statements).

Income Taxes

We did not record any provision (benefit) for inomtaxes in 2011 or 2010. Due to the uncertaintyosunding the realization of
deferred tax assets resulting from operating lass/forwards, we recorded a full valuation allowarnd $52.5 million against the deferred tax
assets as of December 31, 2011 compared to $48i@mais of December 31, 2010. As required by tleedunting for Income Taxes topic in
the Accounting Standards Codification (*“ASC”), wavie evaluated whether it is more likely than nat the deferred tax assets will be
realized. Based on the available evidence, we bameluded that it is more likely than not that ta@ssets would not be realizable without the
recovery of high-value shipwrecks and thus a vanatllowance has been recorded as of Decembé&031, We will continue to reassess the
need for a valuation allowance during each futeporting period.

Liquidity and Capital Resources

(Dollars in thousands) 2011 2010
Summary of Cash Flow

Net cash (used) by operating activit $(15,190) $(12,159
Net cash (used) by investing activit (48¢9) (1,637
Net cash provided by financing activiti 23,41t 11,88(
Net increase (decrease) in cash and cash equis $ 7,73¢ $ (1,910
Beginning cash and cash equivale 23€ 2,14¢
Ending cash and cash equivale $ 7,97¢ $ 23€

Discussion of Cash Flows

Cash flow used in operating activities in 2011 W&5.2 million. This amount primarily reflected apevating loss of $16.2 million
offset in part by non-cash items including depréeimand amortization ($1.9 million), share-basedhpensation ($1.6 million), change in fair
value of derivatives liabilities primarily due tedemption of Series G preferred stock ($5.0 mi)lievrite down of vessdDcean Alerof $.6
million based upon sale in 2011, and interest dicerend financing charge amortization on notesapégy ($.7 million). Other working capital
changes included a decrease in accounts payablecanded expenses of $1.7 million, and an increadeferred revenue of $2.8 million
(representing cash receipts of $8.5 million offserevenue recognized of $5.7 million on thEitebrand,” “ Enigma, v

Shantaram;
Stanton A" and “ Neptun€’ projects). The outstanding deferred revenue liadarf $3.5 million represents work to be compleiadhe “
Stanton A" and “ Enigma” projects.

Cash flow used in operating activities in 2010 $&8.2 million. This amount primarily reflected apevating loss of $23.3 million
offset in part by non-cash items including depriéeimand amortization ($2.2 million), share-basethpensation ($2.1 million), loss from
unconsolidated entity ($2.4 million), change i fealue of derivatives liabilities due to the issoa of Series G preferred stock ($3.6 million),
and loss on extinguishment of debt and loan distcamortization related to the exchange of notespleyfor Series G preferred stock ($.5
million). The overall net increase in accounts realele, net of reserves of $8.5 million, is $1.8limn which primarily represents charter
services for Dorado Ocean Resources. Other wodapgal changes included an increase in accouyah@and accrued expenses of $2.8
million ($2.1 million represents ship charter-rethexpenses), and a decrease in deferred reveiie willion (representing cash receipts of
$3.7 million offset by revenue recognized of $4.ifliam on the “Firebrand,” “ Enigma” and “ Shantarant projects).

Net cash flow used in investing activities for 208¢4s $.5 million which primarily represented theghase of marine property and
equipment of $1.0 million offset by the proceedstfe sale of th©cean Alerof $.5 million. Cash flows used in investing adies for 2010
of $1.6 million primarily represented marine prageand equipment purchases for our business vemttoesubsea mineral mining and
exploration.

Net cash flow provided by financing activities 2011 was $23.4 million which primarily represenpedceeds from the issuance
common stock ($15.6 million), an increase in defgdincome from revenue participation rights on®adt project ($7.5 million, see NOTE P),
proceeds from the sale of convertible notes ($tlilon), offset by payments of
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$1.0 million for dividends on the Series G conuadipreferred stock and broker commissions on abpitses, $5.8 million on redemptions of
Series G convertible preferred stock, and $2.9onilfepayment of mortgage and notes payable. Tfegrde income increase represented the
proceeds from the Galt project.

Net cash flow provided by financing activities i01® was $11.9 million which included $6.2 millioropeeds from the issuance
and sale of common stock in January 2010 offséeby related to the private offering of $.2 milli&1.9 million proceeds from the issuanct
promissory notes in August 2010 (of which $1.0 imillwas exchanged for Series G preferred stockctolizr 2010), $5.1 million in proceeds
from the sale of Series G preferred stock in Oat@04.0, and repayment of $1.1 million of mortgagd bans payable ($.9 million of which
related to the repayment of the promissory not&3dtober 2010).

General Discussion 2011

At December 31, 2011, we had cash and cash equotsadé $8.0 million, an increase of $7.7 milliowrn the December 31, 2010
balance of $.2 million.

In January 2011, we executed agreements to provadae archaeological excavation and related seswdn an existing project to
certain client companies of Robert Fraser & PagthéP (RFP). The work was conducted on a shipwsiiekthat we discovered and inspectec
during a recently completed survey carried out uiedatract with the RFP client companies. The @mitprovides for cash payments totaling
approximately $2.3 million to Odyssey (of which $illion was received in the first quarter) plukidgional payments based upon revenue
derived from the project. We plan to begin worktlois project later in 2012.

In February 2011, Odyssey closed on a project satidn deal with Galt Resources LLC. Odyssey hesived approximately $7.5
million from Galt which represent rights to futievenues of the project Galt selects prior to Ddmam31, 2011. If the project is successful,
Galt will recoup their investment plus three tintles investment. These amounts will be paid outro€@eds of the project. Galt will receive
50% of the proceeds until this amount is recoupedddition they will share in the future net preds of the project at the rate of 1% for every
million invested. In January 2012, Odyssey and @gifeed to bifurcate Galt's selection between tvagegts, the S&airsoppaand HMS
Victory, subject to final executed agreements for theggtojGalt will receive 50% of Odyssey’s net proceéfdany, on the S&airsoppa
project until Galt receives two (2) times its ialtinvestment of $7,512,500. Galt will also recebd® of Odyssey’s net proceeds, if any, on th
HMS Victory project until Galt receives two (2) times its ialtinvestment and thereafter will receive 7.5125%dyssey’s net proceeds from
the HMSVictory project. Galt has currently received the approxen&it5 million earned on the project.

During February 2011, Odyssey entered into a chagezement with Neptune Minerals PLC (a UK Compamd Neptune
Minerals, Inc. (a Nevada Corp.) and Neptune Ressulktd. (a New Zealand Company) for iberado Discoveryo supply geological
exploration services to Neptune Minerals to exptbrdr tenements in the waters surrounding Newatehin the first half of 20110dyssey
received $3 million in cash for the charter sersiaad also received a minority equity position gpNine Minerals, Inc.

In March 2011, we executed an agreement with ctientpanies of RFP to provide mining exploration aedain drilling
operations in a tenement area controlled by Dofackan Resources (now owned by Neptune Mineralg, flee drilling operations would be
conducted on a Seafloor Massive Sulfide (SMS) défiuat was surveyed by us during the first 100sdafyexploration in Dorado’s South
Pacific concession areas in 2010. We initially heeg $1.4 million with another $.1 million due &aetstart of the project plus additional
payments based upon revenue derived from the prdj@ny. Final payment of $.2 million was recaivi@a March 2011 for the Firebrand
project which was completed in the second quaéd.2

In March 2011, we executed agreements to expaedrals and provide marine archaeological excavatimhrelated services to
certain client companies of RFP. Additional worksweanducted on and around a site that we discowrédnspected during a recently
completed survey carried out under contract withRIFP client companies. The contract providesdshgayments totaling approximately
$2.0 million to Odyssey (of which $1.0 million weeceived in the first quarter and an additionalr$iion was received in April 2011), plus
additional payments based upon revenue derived fnhenproject. The work has been completed andafyet shipwreck was not located.

In April 2011, we entered into separate agreemwittstwo holders of our Series G 8% Convertiblefned Stock. The two
holders represented $5,250,000 of the original BB@D0 Series G Convertible Preferred Stock issume@ctober 12, 2010. The Certificate of
Designation relating to the Series G Convertiblef@red Stock includes (a) an option for the haldbereof to convert their shares of Series C
Preferred Stock into shares of common stock theatne exercisable on April 15, 2011, and (b) anoopibr the holders to redeem the share
Series G Convertible Preferred Stock at any tinter &ecember 15, 2011, with the redemption pricesiasing by 1% per every month
beginning April 1, 2011.
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In consideration of the issuance by Odyssey ofavdsrto purchase an additional 525,000 sharesnofmam stock at an exercise price of $2.75
per share, the holders agreed to extend by siximdhe dates upon which the conversion option hadddemption option become exercisable
and date upon which the redemption price begimsc@ase by 1% per month. The shares of SeriesrweZiible Preferred Stock held by the
remaining holders, representing $750,000 of theroffj, were redeemed in April 2011 in accordandé tie Certificate of Designation (See
NOTE Q to our Consolidated Financial Statementt§oAn October 2011, Odyssey redeemed the lahgdder of the Series G Preferred St
for $5.0 million plus accrued dividends. Currentiyl, Series G Preferred Stock has been redeemesheerted.

In June 2011, Neptune completed a share exchanbehei stockholders of Dorado whereby each ondandsg share of DOR
was exchanged for 1,000 shares of NMI Class B raiimg common stock. Prior to the share exchanggs&a) was a stockholder of DOR,
and we received 1.65 million shares of NMI ClassdB-voting common stock pursuant to the share exghdn connection with the share
exchange, NMI executed an assignment and assungmi@ement, whereby NMI assumed $8.2 million ofdahistanding debt of DOR owed
to us. In addition, we executed a debt conversgyaeament with NMI, whereby we converted $2.5 millwf the debt for 2.5 million shares of
NMI Class B no-voting common stock (See NOTE J to our Consoldi&i@ancial Statements).

In June 2011, our stockholders approved an amendmenr articles of incorporation to increase tluenber of shares of common
stock, par value $0.0001 per share, from 100,0@06a50,000,000. We filed the amendment on Ju288].

In June 2011, we entered into a charter agreemiémiNeptune, Bluewater Metals (South Pacific) Lihd Bluewater Metals
(Solomon Islands) Ltd. for tHeorado Discoveryo supply geological exploration services to Neptifinerals to explore tenements in the
waters of the South Pacific previously held by DioraWe received $6.9 million for our services iocenbination of cash and additional equity
in Neptune. As of December 31, 2011, we had appratély a 32 % equity ownership in Neptune (See NOT&our Consolidated Financial
Statements).

On June 21, 2011 Odyssey completed a public offesfrb,520,000 shares of common stock at a pri¢eegublic of $3.05
whereby Odyssey received $15.6 million in net peatse We used the net proceeds from the offeringtigowreck exploration and recovery
projects, other working capital and for generalpcoate purposes.

On June 27, 2011, we announced we were added Rubeell 3000 and Russell GloBal Indexes as okavbsrading on Friday,
June 24, 2011, and will remain in place for theugmg 12month period. All Russell indexes are subindexahefGlobal Index. The addition
the Russell 300® and Russell Global Indexes witlaexi awareness of our company among institutiowastors as we continue to execute
our growth strategy.

On November 8, 2011, we entered into a securitieshase agreement with one institutional investospant to which Odyssey
issued and sold a senior convertible note in tigiral principal amount of $10.0 million and a weant to purchase up to 1,302,083 shares of
Odyssey’s common stock for an aggregate purchase @i $10.0 million. Subject to the satisfactidrconditions set forth in the Purchase
Agreement, Odyssey has the right to require thestor to purchase an additional senior convertibte in the original principal amount of up
to $5.0 million on the six-month anniversary of thitial closing date. The indebtedness evidengethb Notes bears interest at 8.0% percent
per year, payable quarterly, and matures on thex@8h anniversary of the initial closing date. (BE8TE L to the Consolidated Financial
Statements).

During December 2011, we chartered fr@rado Discoverywessel to Chatham Rock Phosphate, Ltd. for $1.Romiin relation to
deep-ocean surveying. The charter permits Chatbgray for services in either cash or common shafréseir company. At December 31,
2011, Chatham was planning on a financing to payhfe charter. We did not record the revenue frois¢harter because of their liquidity and
capital positions at that time. Chatham completpdréion of their financing in the first quarter 2012 and remitted the $1.2 million payment.

Bank Term Loan

On May 4, 2011, we amended our revolving creditifgd¢o replace it with a $5 million term loan maing on April 23, 2012. A
principal payment of $2 million was due and paiddngust 1, 2011 with the remainder due upon matufibe facility bears a floating interest
rate at the one month LIBOR rate according to thadl \Btreet Journal plus 500 basis points. Any pyepmnts made in full or in part are witht
premium or penalty. A commitment fee of $250,00& wayable at closing. No restricted cash paymeitite@ed to be kept on deposit. As a
condition to the loan renewal, we were requiredrnt@nd the mortgage loan whereby we are requirpdyt@dditional principal to meet an 8(
loan-to-value (LTV) based upon an independentestdte appraisal. The additional principal paymeisite at $100,000 per month until the
loan balance meets the 80% LTV. Based on this tiendiwe commenced the repayment of $.6 milliomtstg in July 2011. The amended te
loan is secured by approximately 27,000 numisneains recovered from the $&publicshipwreck, which amount will be reduced over the
term by the amount of coins sold by the Company ddins used as
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collateral are held by a custodian for the secwitthe Bank. The borrowing base is equal to fpeycent (40%) of the eligible coin inventory
valued on a rolling twelve-month wholesale avereglee ($16.3 million as of December 31, 2011). Trwenpany is required to comply with a
number of customary covenants. On March 30, 20#2bank the term loan was increased to $5 mill@angdditional $2 million) with similar
terms and conditions as the former term loan.

Off Balance Sheet Arrangements

We do not engage in off-balance sheet financingng@ments. In particular, we do not have any isteénesoealled limited purpos
entities, which include special purpose entitidBES) and structured finance entities.

Indemnification Provisions

Under our bylaws and certain consulting agreemevgdave agreed to indemnify our officers and decfor certain events
arising as a result of the officer’s or directa&rving in such capacity. Separate agreements noajdp indemnification after term of service.
The term of the indemnification agreement is ag las the officer or director remains in the empleytof the company. The maximum
potential amount of future payments we could baireg to make under these indemnification agreesnisninlimited. However, our director
and officer liability insurance policy limits itsxposure and enables us to recover a portion ofwtoye amounts paid. As a result of our
insurance policy coverage, we believe the estim@iedalue of these indemnification agreementsiisimal and no liabilities are recorded for
these agreements as of December 31, 2012.

Critical Accounting Estimates

The discussion and analysis of our financial posiand results of operations is based upon oundiahstatements, which have
been prepared in accordance with accounting pilegigenerally accepted in the U.S. The preparatidhese financial statements requires us
to make estimates and judgments that affect oantiial position and results of operations. See N@T& the Consolidated Financial
Statements for a description of our significantaantting policies. Critical accounting estimates @eéned as those that are reflective of
significant judgment and uncertainties, and pogdigtresult in materially different results undefferent assumptions and conditions. We have
identified the following critical accounting estitea. We have discussed the development, seleatbdiaclosure of these policies with our
audit committee.

Long-Lived Assets

As of December 31, 2012, we had approximately $ilbon of property and equipment and related asg8ur policy is to
recognize impairment losses relating to long-ligsdets in accordance with the ASC topic for Prgp@&iant and Equipment. Impairment
decisions are based on several factors, includingnot limited to, management’s plans for futupemtions, recent operating results and
projected cash flows.

Realizability of Deferred Tax Assets

We have recorded a net deferred tax asset of Be@mber 31, 2012. As required by the Accountimdrfoome Taxes topic in the
ASC, we have evaluated whether it is more likebntinot that the deferred tax assets will be redliBased on the available evidence, we hav
concluded that it is more likely than not that th@ssets would not be realizable without the regoaed rights of ownership or salvage rights
of high value shipwrecks and thus a valuation ainee of $57.9 million has been recorded as of Déeeerdl, 2012.

Artifact Inventory

The value of recovered artifacts in inventory imga the costs of recovery and conservation. Thigatiapd costs include direct
costs of recovery such as vessel and related egunipoperations and maintenance, crew and tecHaioat, fuel, provisions, supplies, port
fees, depreciation and may even include fees padah insurer to relinquish the insurer’s claimhe tecovered artifacts. Conservation costs
include fees paid to conservators for cleaningederving the artifacts. We continually monitag tecorded aggregate costs of the artifac
inventory to ensure these costs do not exceedgheealizable value. We use historical sales, pabtins or available public market data to
assess market value.

Allowance for Doubtful Accounts

In determining the collectability of our accounteeivable, we need to make certain assumptiongstitdates. Specifically, we
may examine accounts and assess the likelihoodlletction of particular accounts.
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Derivative Financial Instruments

In evaluating fair value of derivative financiabiruments, there are numerous assumptions whichgeament must make that may
influence the valuation of the derivatives as ideld in the financial statements.

Contractual Obligations
At December 31, 2012, the Company'’s contractuagatibns including estimated payments due by peaiedas follows:

(Dollars in thousands) Payments due by perioc

Less thar More than
Contractual Obligations Total 1 year 1-3 years 3-5 years 5 years
Long-term obligations $16,04¢ $12,34" $3,69¢ $ — $ —
Interest on lon-term obligation: 5,11z 4,40z 711 — —
Operating leas 897 782 11E — —
Total contractual obligatior $22,05¢ $17,53: $4,52¢ $ — $ —

Long-term obligations represent the amount duewregisting mortgages and convertible note. Theatpe lease represents our
vessel charter. The vessel charter has a leasmlpgderch 2010 to February 2014 as well as a nidatytermination notice clause. In January
2013, we entered into a 90 day firm time party hamgreement with a Norwegian company for a vassas$sist in the excavation of the
GairsoppaandMantolasites. The charter is to commence around the Maye-2013 time frame, but the exact time will be ralljuagreed to
at a later time. The charter commitment is apprataty 66 million NOK (Norwegian Kroner) which cuntdy approximates $12.1 million. A
payment of USD 1,500,000 is to be remitted 14 gaigs to the start of the charter.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

Market risk is the exposure to loss resulting frcmanges in interest rates, foreign currency exohaatgs, commodity prices and
equity prices. We do not believe we have materilket risk exposure and have not entered into aarken risk sensitive instruments to
mitigate these risks or for trading or speculapueposes.

Our term loan bears a variable interest rate barddBOR and our primary mortgage bears interest\ariable rate based on the
prime rate. See NOTE L for further detail on thistruments. Both of these instruments expose ugeoest rate risk. On our primary
mortgage, for an increase of every 100 basis padisinterest obligation increases, at most, yraximately $1,100 per month until maturity
in July 2013. On our term loan, an increase of w{@0 basis points to the interest rate increasemterest obligation, at most, by
approximately $4,000 per month until maturity inrh2012. If an increase to the rates on theseunsénts occurs, it will have an adverse
effect on our operating cash flows and financiaddibon but we believe it would not be material.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
The information required by this item appears beigig on page 28.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A. CONTROLS AND PROCEDURES
Disclosure Controls and Procedure¢

We maintain a set of disclosure controls and procesidesigned to ensure that information we aneimed)to disclose in reports
that we file with or furnish to the SEC is recordptbcessed, summarized and reported within the fietiods specified by the SEC. An
evaluation was carried out under the supervisiahveith the participation of the Company’s managemieicluding the Chief Executive
Officer (“CEQ”) and Chief Financial Officer (“CFO,"pf the effectiveness of our disclosure controld procedures as of the end of the period
covered by this report. Based on that evaluatiom GEO and CFO have concluded that the Compangtéodure controls and procedures are
effective to ensure that we are able to collectess and disclose the information we are requaetisclose in the reports we file with the SEC
within required time periods.
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Internal Controls over Financial Reporting

Management’s report on our internal controls ovrearicial reporting can be found in the financialtsinent section of this report.
The Independent Registered Public Accounting Firatfsstation report on managemsrassessment of the effectiveness of our inteordtal
over financial reporting can also be found in tinafcial statement section of this report.

There have been no significant changes in the Coypanternal controls over financial reporting hg the quarter ended

December 31, 2012 that have materially affectedrereasonably likely to materially affect, then@any’s internal control over financial
reporting.

ITEM 9B. OTHER INFORMATION
None.
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PART Il

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE

Information concerning Directors and Executive €Hfs is hereby incorporated by reference to trermmétion under the headings
“Election of Directors” and “Executive Officers afdrectors of the Company” in the Company’s Proxgt&ment (the “Proxy Statement”) for
the Annual Meeting of Stockholder to be held onelJan2013.

The Company has adopted a Code of Ethics thatespiaiall of its employees, including the principaécutive officer, the
principal financial officer and the principal aceding officer. The Code of Ethics and all committdarters are posted on the Company’s
website (www.shipwreck.net). We will provide a capfyany of these documents to stockholders freghafge upon request to the Company.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this Item is herebyamorated by reference to the information underhiigding “Executive
Compensation” in the Proxy Statement.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

A portion of the information required by this Itggursuant to Item 403 of Regulation S-K is herelmpiporated by reference to the
information under the heading “ Security OwnerstfiCertain Beneficial Owners and Management” inPnexy Statement. The information
required pursuant to Item 201(d) of Regulation &Kereby incorporated by reference to the infoiomatinder the heading “Equity
Compensation Plan Information” in the Proxy Statetne

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE

The information required by this Item is herebyamorated by reference to the information undethiigding “Certain
Relationships and Related Transactions” in the P&tatement.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required by this Item is herebydmorated by reference to the information underhiggding 'ndependent Auditc
Fees” in the Proxy Statement.
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ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
The following documents are filed as part of thisal Report on Form 10-K:
1. (a) Consolidated Financial Statements
See“Index to Consolidated Financial Statem” on page 28

(b) Consolidated Financial Statement Schedules
See"Index to Consolidated Financial Statem” on page 28

All other schedules have been omitted becauseetiired information is not significant or is incidlin the financial
statements or notes thereto, or is not applici

2. Exhibits

The Exhibits listed in the Exhibits Index, whichpgars immediately following the signature page ianidcorporated herein by
reference, are filed as part of this Annual ReparfForm 1-K.
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MANAGEMENT’'S ANNUAL REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

The Company’s management is responsible for estabfj and maintaining adequate internal controf éimancial reporting for the Company.
With the participation of the Chief Executive Officand the Chief Financial Officer, management cotetl an evaluation of the effectiveness
of internal control over financial reporting basedthe framework and the criteria establishethtarnal Control- Integrated Framework,
issued by the Committee of Sponsoring Organizatigrise Treadway Commission. Based on this evalnathanagement has concluded that
internal control over financial reporting was etfee as of December 31, 2012.

The Company’s independent auditor, Ferlita, Walstnzalez & Rodriguez, P.A., a registered publimacting firm, has issued an attestation
report on management’s assessment of internalalanter financial reporting, which is included hiere
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors
Odyssey Marine Exploration, Inc. and Subsidiaries

We have audited the accompanying consolidated balsimeets of Odyssey Marine Exploration, Inc. afbisliaries as of December 31, 2012
and 2011, and the related consolidated statemémsamne, changes in stockholders’ equity (defiaitid cash flows for each of the years in the
three-year period ended December 31, 2012, 20H12@1H0. Odyssey Marine Exploration, Inc. and subsgies’ management is responsible for
these consolidated financial statements. Our respitity is to express an opinion on these consttd financial statements based on our
audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBioUnited States). Those standard:s
require that we plan and perform the audit to abtaasonable assurance about whether the consalifiancial statements are free of mat
misstatement. An audit includes examining, on Blasis, evidence supporting the amounts and digids in the consolidated financial
statements. An audit also includes assessing twiating principles used and significant estimatesle by management, as well as evaluz
the overall financial statement presentation. Weebe that our audits provide a reasonable basisdo opinion.

In our opinion, the consolidated financial statetegrferred to above present fairly, in all matenégpects, the financial position of Odyssey
Marine Exploration, Inc. and subsidiaries as of @aber 31, 2012 and 2011, and the results of tipeiradions and their cash flows for each of
the years in the three-year period ended Decenthet@ 2, 2011, and 2010, in conformity with accaumprinciples generally accepted in the
United States of America.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@/nited States), Odyssey Marine
Exploration, Inc. and subsidiaries’ internal cohtreer financial reporting as of December 31, 20d#5ed on criteria established in Internal
Control - Integrated Framework issued by the Coremibf Sponsoring Organizations of the Treadway @@sion (COSO), and our report
dated March 4, 2013 expressed an unqualified opinio

/sl Ferlita, Walsh, Gonzalez & Rodriguez F
FERLITA, WALSH, GONZALEZ & RODRIGUEZ. P.A
Certified Public Accountant

Tampa, Florid:

March 4, 2013
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM ON
INTERNAL CONTROL OVER FINANCIAL REPORTING

The Board of Directors
Odyssey Marine Exploration, Inc. and Subsidiaries

We have audited Odyssey Marine Exploration, Ind. subsidiaries’ internal control over financial ogjing as of December 31, 2012, based o
criteria established in Internal Control-Integrakgdmework issued by the Committee of Sponsorirgafizations of the Treadway
Commission (COSO). Odyssey Marine Exploration, Brdd subsidiaries’ management is responsible fantaiaing effective internal control
over financial reporting and for its assessmerthefeffectiveness of internal control over finahogporting included in the accompanying
Management’'s Annual Report on Internal Control dvi@ancial Reporting. Our responsibility is to exgg an opinion on Odyssey Marine
Exploration, Inc. and subsidiaries’ internal cohtreer financial reporting based on our audit.

We conducted our audit in accordance with the stedsdof the Public Company Accounting Oversighti8d&/nited States). Those standards
require that we plan and perform the audit to obtagsonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our audintééinal control over financial reporting includdotaining an understanding of internal control
over financial reporting, assessing the risk thatagerial weakness exists, and testing and evafygtie design and operating effectiveness of
internal control based on the assessed risk. Quit also included performing such other proceda®®/e considered necessary in the
circumstances. We believe that our audit providesagaonable basis for our opinion.

A company'’s internal control over financial repodiis a process designed to provide reasonableamesuregarding the reliability of financial
reporting and the preparation of financial statet:iéor external purposes in accordance with gelyesatepted accounting principles. A
company’s internal control over financial reportingludes those policies and procedures that (ftajmeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettfansactions and dispositions of the assetseofdmpany; (2) provide reasonable assurance
that transactions are recorded as necessary tatg@aparation of financial statements in accor@anwith generally accepted accounting
principles, and that receipts and expenditureb®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (3) provide reasanabburance regarding prevention or timely detectfainauthorized acquisition, use, or
disposition of the company’s assets that could lzanweterial effect on the financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢tmisstatements. Also, projections of any
evaluation of effectiveness to future periods atgexct to the risk that controls may become inadégjbecause of changes in conditions, or
degree of compliance with the policies or procedunay deteriorate.

In our opinion, Odyssey Marine Exploration, Inc anudbsidiaries maintained, in all material respesgffgctive internal control over financial
reporting as of December 31, 2012, based on aitmtiablished in Internal Control-Integrated Fraomvissued by the Committee of
Sponsoring Organizations of the Treadway CommisgZdSO).

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the consolidated
balance sheets and the related consolidated statt®wfeincome, changes in stockholders’ equityi@it}fand cash flows of Odyssey Marine
Exploration, Inc. and subsidiaries, and our redated March 4, 2013 expressed an unqualified opinio

/s/ Ferlita, Walsh, Gonzalez & Rodriguez F
FERLITA, WALSH, GONZALEZ & RODRIGUEZ, P.A
Certified Public Accountant

Tampa, Florid:

March 4, 2013
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ODYSSEY MARINE EXPLORATION, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

December 31 December 31
2012 2011

ASSETS
CURRENT ASSET¢
Cash and cash equivale $ 10,096,41 $ 7,971,79
Restricted cas 276,90t 212,78t
Accounts receivable, n 2,101,94. 500,62t
Inventory 418,92¢ 557,15:
Other current asse 874,11! 779,47¢
Total current asse 13,768,30 10,021,83
PROPERTY AND EQUIPMENT
Equipment and office fixture 16,781,67 15,450,46
Building and lanc 4,708,09: 4,703,35!
Accumulated depreciatic (15,038,81) (13,620,95)
Total property and equipme 6,450,95. 6,532,87!
NON-CURRENT ASSET¢
Inventory 5,574,84. 5,501,80:
Restricted cas — 251,79:
Investment in unconsolidated ent — —
Other nor-current asset 1,102,73: 1,106,09
Total other asse 6,677,57. 6,859,69
Total asset $ 26,896,82 $ 23,414,40
LIABILITIES AND STOCKHOLDERS' EQUITY/(DEFICIT)
CURRENT LIABILITIES
Accounts payabl $ 1,948,55! $ 1,105,90:
Accrued expenses and ott 14,050,84 2,061,97.
Deferred revenu 2,835,52 3,545,141
Derivative liabilities 5,356,20: 7,333,29:
Mortgage and loans payat 14,809,73 4,802,93
Total current liabilities 39,000,85 18,849,23
LONG-TERM LIABILITIES
Mortgage and loans payat 4,010,941 5,690,12!
Deferred income from revenue participation ric 4,643,75! 8,400,00!
Total lon¢-term liabilities 8,654,69! 14,090,12
Total liabilities 47,655,55 32,939,36
Commitments and contingencies (NOTE
Redeemable Series G Convertible Preferred < — 250,00(
STOCKHOLDERY¢ DEFICIT
Preferred stock - $.0001 par value; 9,361,177 aB@19176 shares authorized, respectively; none

outstanding — —
Preferred stock series D convertible - $.0001 pdue; 448,800 shares authorized, respectively;

206,400 issued and outstanding, respecti 21 21
Common stock — $.0001 par value; 150,000,000 slzarmrized; 75,416,203 and 73,095,384 iss

and outstandin 7,542 7,30¢
Additional paic-in capital 144,446,57 137,236,46
Accumulated defici (165,212,86) (147,018,75)
Total stockholder deficit (20,758,72) (9,774,96)
Total liabilities and stockholde’ deficit $ 26,896,82 $ 23,414,40

The accompanying notes are an integral part oetfirancial statements.
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ODYSSEY MARINE EXPLORATION, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME

12 Month
Period Ended
December 31,

2012

12 Month
Period Ended
December 31,

2011

12 Month
Period Ended
December 31,

2010

REVENUE

Artifact sales and othe $ 8,036,65! $ 853,62 $ 391,18

Exhibit 225,00( 207,28¢ 140,00(

Expedition 4,935,85 14,666,31 20,469,50

Total revenue 13,197,51 15,727,23 21,000,69

OPERATING EXPENSE!

Cost of sale— artifacts and othe 235,53 414,99: 191,09:

Operations and resear 17,941,57 21,288,47 19,570,67

Marketing, general and administrati 10,606,28 9,392,46! 9,151,50:

Receivable reserve — — 8,494,67.

Total operating expens 28,783,39 31,095,93 37,407,93

LOSS FROM OPERATION:! (15,585,87) (15,368,70) (16,407,24)
OTHER INCOME OR (EXPENSE

Interest incomt 24,42( 3,87¢ 3,90:

Interest expens (6,263,58)) (1,155,07) (515,879
Change in derivative liabilities fair valt 3,631,93 4,980,13 (3,638,11)
(Loss) on debt extinguishme — — (383,02)
(Loss) from unconsolidated enti — (4,733,10i) (2,447,47)
Other 9,00% 47,55 44,75’

Total other income or (expens (2,598,23) (856,601 (6,935,82)
LOSS BEFORE INCOME TAXE: (18,184,11) (16,225,30) (23,343,06)

Income tax (provision) bene:
NET LOSS

LOSS PER SHARI

$(18,184,11)

$(16,225,30)

$(23,343,06)

Basic and dilutel $ (.25) $ (.28)
Weighted average number of common shares outsig
Basic and dilutel 73,889,11 70,179,93

The accompanying notes are an integral part oetfirancial statements.

$ (.36)

65,633,38



Table of Contents

ODYSSEY MARINE EXPLORATION, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY / (DEFICIT)

Preferred Stock, Series D — Shares

12 Month
Period Ended
December 31,

2012

12 Month
Period Ended
December 31,

2011

12 Month
Period Ended
December 31,

2010

At beginning of yea 206,40( 206,40( 1,906,401
Preferred stock issued for ce — — —
Preferred stock converted to comn — — (1,700,001
At end of yeal 206,40( 206,40( 206,40(
Preferred Stock, Series E- Shares
At beginning of yea — — 13
Preferred stock issued for ce — — (13
At end of yeal — — —
Common Stock — Shares
At beginning of yea 73,095,38 67,082,83 59,425,94
Common stock issued on convertible instrum 496,50( 102,00( 3,000,001
Common stock issued for ca 15,15( 5,520,001 4,000,001
Common stock issued for settlement of senior cdiblemotes 1,441,01. — —
Common stock issued for servic 368,15t¢ 390,54 656,88t
At end of yeal 75,416,20 73,095,38 67,082,83
Preferred Stock, Series C
At beginning of yea $ 21 % 21 % 191
Preferred stock issued for ce — — —
Preferred stock converted to comn — — (170
At end of yeal $ 21  § 21  § 21
Preferred Stock, Series E
At beginning of yea $ — $ — $ —
Preferred stock issued for ce — — —
At end of yeal $ — $ — $ —
Common Stock
At beginning of yea $ 7,30¢ % 6,70¢ % 5,94:
Common stock issued on convertible instrum 50 10 30C
Common stock issued for ca 2 552 40C
Common stock issued for settlement of senior cdiblemotes 144 — —
Common stock issued for servic 37 39 65
At end of yeal $ 754: % 7,30¢ $ 6,70¢
Paid-in Capital
At beginning of yea $137,236,46  $122,722,84  $ 114,490,55
Series D Preferred stock issued for ¢ — — —
Accretion of Series G Preferred stc — (1,987,97) (383,05()
Fair value of warrants issued to Series G Prefesteck shareholdel — (906,15() —
Warrants issued in connection with short term fagt — — 150,89:.
Common stock issued for settlement of senior cdiblemotes 4,262,38: — —
Common stock issued for servic 347,51¢ — —
Common stock issued for ca 39,60 15,397,14 6,056,341
Shar+-based compensatic 1,489,79. 1,781,11! 2,408,22
Common stock issued on convertible instrumi 1,070,81. 229,49( (130
At end of yea $144,446,57 $137,236,46 $122,722,84
Accumulated Deficit
At beginning of yea $(147,018,75) $(130,277,88) $(106,934,82)
Net loss (18,184,11) (16,225,30) (23,343,06)
Dividends (10,000 (515,556 —
At end of yeal (165,212,86) (147,018,75) (130,277,88)
Total stockholder equity/(deficit) $ (20,758,72) $ (9,774,96) $ (7,548,32)

The accompanying notes are an integral part oetfirancial statements.
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ODYSSEY MARINE EXPLORATION, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

CASH FLOWS FROM OPERATING ACTIVITIES
Net loss

Adjustments to reconcile net loss to net cash byeaperating activity
Loan fee amortizatio

Note payable interest accreti

Senior convertible debit interest settled with cosnnstock issuanc
Sharebased compensatic

Depreciation and amortizatic

Write down of lon+lived asse

Loan discount amortizatic

Loss on extinguishment of de

Change in derivatives liabilities fair vali

Loss in unconsolidated enti

Investment in unconsolidated ent

Accounts receivab-reserve

(Increase) decrease

Accounts receivabl

Restricted cas

Inventory

Other asset

Increase (decrease)

Accounts payabl

Accrued expenses and ott

Deferred revenu

NET CASH (USED) IN OPERATING ACTIVITIES
CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property and equipm

Investment in unconsolidated ent

Proceeds from disposal of Ic-lived asse

NET CASH (USED) IN INVESTING ACTIVITIES
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from issuance of common si

Proceeds from issuance of loan pay:

Proceeds from issuance of preferred s

Proceeds from warrants exerc

Broker commissions and fees on capital ra
Deferred income from revenue participation ric
Dividends

Redemption of Series G Preferred st

Repayment of mortgage and loans pay:

NET CASH PROVIDED BY FINANCING ACTIVITIES

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT
CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAF

CASH AND CASH EQUIVALENTS AT END OF YEAF

SUPPLEMENTARY INFORMATION:
Interest paic
Income taxes pai

NON-CASH TRANSACTIONS:

Accrued compensation paid by equity instrum

Equipment purchased with financi

Debt and interest payments with common sh

Series G Preferred Stock accret

Series G Preferred Stock convers

Offset account receivable with subscription pay#Bee NOTE J

Accounts receivable converted to stock in uncodsatdid entity (See NOTE
Acquired noneontrolling interest of Dorado Ocean Resources, With the assumptic

12 Month
Period Ended
December 31,

2012

12 Month
Period Ended
December 31,

2011

12 Month
Period Ended
December 31,

2010

$(18,184,11)

$(16,225,30)

$(23,343,06)

425,56 272,99 —
4,120,22. 405,46 —
349,48: _ _
1,489,80 1,551,58! 2,137,13
1,589,13: 1,892,96! 2,162,19.
— 593,961 —

— — 129,37

— — 383,02
(3,631,93) (4,980,13) 3,638,11.
— 4,733,101 2,447 47

— (4,733,10) —

_ _ 8,494,67.
(1,601,31) (403,85()  (10,343,97)
187,67: 282,62 3,36¢
65,19: 371,35: 158,04!
(119,35¢) (93,110 (167,31}
832,65: (1,132,45) 1,873,32
12,254,10 (541,35() 796,16t
(4,465,86) 2,815,04. (527,35))
(6,688,75)  (15,190,21)  (12,158,82)
(946,19() (973,769 (1,630,10)
— — (1,200)

— 485,00 —
(946,19() (488,76 (1,631,30)
860,48: 15,627,19 6,243,001
19,994,48 10,000,00 1,872,71
— — 5,050,001
(400,00() (545,00() (186,25
— 7,512,501 —
(10,000 (515,55() —

— (5,757,501 —
(10,685,39) (2,906,63) (1,099,01)
9,759,56' 23,415,00 11,880,44
2,124,621 7,736,03, (1,909,68)
7,971,79. 235,76. 2,145 44
$10,09641 $ 7,971,79. $ 23576:
$ 1,368,32 $ 73691' $ 410,35
$ — $ — $ —
$ 347526 $ 22956: $ 561,59
$ 558,49¢ $ 19866( $ 186,76:
$ 4,262,520  $ — —
$ — $ 1,987,97 —
$ 250,000 $ — —
$ — $ 1,998,80 —
$ — $ — —



of a subscription payable of an equal amount (Se&mRJ) $ — $ — $ 1,998,80!
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Summary of Significant Non-Cash Transactions

On October 6, 2010, we and certain investors ediiete separate purchase agreements pursuant th wiei agreed to sell an
aggregate of 24 shares of Odyssey’s Series G 8%diirle Preferred Stock, par value $0.0001 perestend warrants to purchase up to
1,800,000 shares of Odyssey’s common stock to swelstors. The Series G preferred stock and warnaate offered as units, with each unit
consisting of one share of Preferred Stock and aafiato purchase 75,000 shares of common stoak plinchase price for each unit was
$250,000 for a total offering of $6,000,000. Of $&000,000, $5,050,000 was received in cash abd,$00 was converted from our
$1,800,000 of promissory notes that were issuedlugjust 20, 2010. See NOTE Q.

The accompanying notes are an integral part oetfirancial statements.
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ODYSSEY MARINE EXPLORATION, INC. AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE A — ORGANIZATION AND SUMMARY OF SIGNIFICANT AC COUNTING POLICIES
Organization

Odyssey Marine Exploration, Inc. and subsidiarthe (Company,” “Odyssey,” “us,” “we” or “our”) isrggaged in the
archaeologically sensitive exploration and recowdrgteep-ocean shipwrecks throughout the world. @uporate headquarters are located in
Tampa, Florida.

Summary of Significant Accounting Policies

This summary of significant accounting policieslod Company is presented to assist in understamdin§nancial statements. The
financial statements and notes are representatfdihe Companys management who are responsible for their integritl objectivity and hax
prepared them in accordance with our customarywataa practices.

Principles of Consolidation

The consolidated financial statements include te®ants of the Company and its wholly owned subsielé, Odyssey Marine, Ini
Odyssey Marine Services, Inc., OVH, Inc., OdyssetriBver, Inc. and Odyssey Marine Entertainmert, Equity investments in which we
exercise significant influence but do not contnodi@re not the primary beneficiary are accountedi$ing the equity method. All significant
inter-company and intra-company transactions atahbas have been eliminated.

Use of Estimates

Management uses estimates and assumptions in mgpaese financial statements in accordance vetiegally accepted
accounting principles. Those estimates and assanwgffect the reported amounts of assets anditiiedi the disclosure of contingent assets
and liabilities, and the reported revenues and esg® Actual results could vary from the estim#tias were used.

Revenue Recognition and Accounts Receivable

Revenue from product sales is recognized at thet pbisale when legal title transfers. Legal titensfers when product is shipped
or is available for shipment to customers. In adaoce with Topic A.1. in SAB 13: Revenue Recognitiexhibit and expedition charter
revenue is recognized ratably when realized angeglaas time passes throughout the contract pesid@éfined by the terms of the agreement.
Bad debts are recorded as identified and, from tortene, a specific reserve allowance will be Bished when required. A return allowanc
established for sales which have a right of retAiatounts receivable is stated net of any recoediedvances.

Cash and Cash Equivalents

Cash and cash equivalents include cash on handaatdin banks. We also consider all highly liqudestments with a maturity of
three months or less when purchased to be cashadeyis.

Inventory

Our inventory consists of artifacts recovered fitthhe SSRepublicshipwreck, general branded merchandise and refetekaging
material. Inventoried costs of recovered artifactiude the costs of recovery, conservation andimidtrative costs to obtain legal title to the
artifacts. Administrative costs are generally lefgals or insurance settlements required in ordebtain clean title. The capitalized recovery
costs include direct costs such as vessel anegdetafuipment operations and maintenance, creweahadital labor, fuel, provisions, supplies,
port fees and depreciation. Conservation costsidtecfees paid to conservators for cleaning ancepriwy the artifacts. We continually moni
the recorded aggregate costs of the artifactsvienitory to ensure these costs do not exceed thealetable value. Historical sales,
publications or available public market data aredu® assess market value.

The packaging materials and merchandise are red@td@verage cost. We record our inventory atdtet of cost or market.
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Long-Lived Assets

Our policy is to recognize impairment losses rafato long-lived assets in accordance with the Aiotiog Standards Codification
(*ASC”) topic for Property, Plant and Equipment.disons are based on several factors, includingnbulimited to, management’s plans for
future operations, recent operating results angepted cash flows.

Comprehensive Income

Securities with a maturity greater than three meifitbm purchase date are deemed available-forasalearried at fair value.
Unrealized gains and losses on these securitiesxaheded from earnings and reported as a sepesatponent of stockholders’ equity. At
December 31, 2012, we did not own securities withadurity greater than three months.

Property and Equipment and Depreciation

Property and equipment is stated at historical. ddspreciation is provided using the straight-linethod at rates based on the
assetsestimated useful lives which are normally betwderé and ten years. Leasehold improvements aretiaetbover their estimated use
lives or lease term, if shorter. Major overhaulite(such as engines or generators) that enhareogesrd the useful life of vessel related asset:
qualify to be capitalized and depreciated overubeful life or remaining life of that asset, whigbeis shorter. Certain major repair items
required by industry standards to ensure a vessediworthiness also qualify to be capitalized agpreciated over the period of time until the
next scheduled planned major maintenance for that iAll other repairs and maintenance are accduisteunder the direct-expensing method
and are expensed when incurred.

Earnings Per Share

Basic earnings per share (EPS) is computed byidiyithcome available to common stockholders bywkéehted-average number
of common shares outstanding for the period. liodsrwhen the Company generates income, the Congadoylates basic earnings per share
(“EPS”) using the two-class method pursuant to 280Earnings Per Sharelhe two-class method is required effective withigseiance of
the Senior Convertible Note disclosed in NOTE Lawese the note qualifies as participating secugitsing the holder the right to receive
dividends should dividends be declared on commackstUnder the two-class method, earnings for #réog are allocated on a pro-rata basis
to the common stockholders and to the holders aivEdible Notes based on the weighted average nuofltmmmon shares outstanding and
number of shares that could be converted. The Coyngaes not use the two-class method in periodswithgenerates a loss as the holders of
the Convertible Notes do not participate in losses.

Diluted EPS reflects the potential dilution thatulsboccur if dilutive securities and other conteattt issue Common Stock were
exercised or converted into Common Stock or redlitehe issuance of Common Stock that then shiaredr earnings. We use the treasury
stock method to compute potential common shares &tock options and warrants and the if-convertethod to compute potential common
shares from Preferred Stock, Convertible Notestloeraconvertible securities. As it relates solelyite Senior Convertible Note, for diluted
earnings per share, the Company uses the morévdibftthe if-converted method or two-class methsthen a net loss occurs, potential
common shares have an anti-dilutive effect on egmper share and such shares are excluded froBilthed EPS calculation.

At December 31, 2012, 2011 and 2010 weighted ageragimon shares outstanding were 73,889,112, 7835and 65,633,382,
respectively. For the periods ending December 31222011 and 2010 in which net losses occurrégptdntial common shares were
excluded from Diluted EPS because the effect dfiding such shares would be anti-dilutive.

The potential common shares, in the table followhegresent potential common shares calculated) tbantreasury stock method
from outstanding options and warrants that werdueberl from the calculation of Diluted EPS:

2012 2011 2010
Average market price during the period $ 3.2C $ 2.9¢ $1.5¢€
In the money potential common shares from optiomueled 275,10: 129,79: —
In the money potential common shares from warraxttudec 1,129,97. 959,52: —
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Potential common shares from out-of-the-money ostiand warrants were also excluded from the cortipatef diluted earnings
per share because calculation of the associatetsipitcommon shares has an atilirtive effect. The following table lists optioasid warrant
that were excluded from diluted EPS.

2012 2011 2010
Out of the money options and warrants exclut
Stock Options with an exercise price of $1.74 are — — 71,50(
Stock Options with an exercise price of $2.25 pers — — 200,00(
Stock Options with an exercise price of $2.50 are — — —
Stock Options with an exercise price of $3.30 [are 100,00( — —
Stock Options with an exercise price of $3.50 [are 245,00( 495,00( 1,266,66!
Stock Options with an exercise price of $3.51 are 959,50( 984,67( 984,67(
Stock Options with an exercise price of $3.53 pers 194,10( 211,90( 211,90(
Stock Options with an exercise price of $3.90 are 20,00( — —
Stock Options with an exercise price of $4.00 are 52,50( 52,50( 52,50(
Stock Options with an exercise price of $5.00 pers 200,00t 650,00( 650,00(
Stock Options with an exercise price of $7.00 are 100,00( 100,00( 100,00(
Warrants with an exercise price of $2.25 per s — — 2,670,001
Warrants with an exercise price of $2.50 per s — — 1,800,001
Warrants with an exercise price of $3.60 per s 1,562,50! — —
Warrants with an exercise price of $4.32 per s — 1,302,08. —
Warrants with an exercise price of $5.25 per s 100,00( 100,00( 100,00(
Total ant-dilutive warrants and options excluded from E 3,533,601 3,896,15: 8,107,23

Potential common shares from outstanding Convertftseferred Stock calculated per the if-convergsishaving an anti-dilutive
effect on diluted earnings per share were excldded potential common shares as follows:

2012 2011 2010

Potential common shares from Preferred Stock erddm computation of
diluted earnings per sha 206,40(  346,40( 3,566,401

The weighted average equivalent common sharesngliat our unvested restricted stock awards thaewe&cluded from potential
common shares used in the earning per share cidecutiue to having an anti-dilutive effect are:

2012 2011 2010
Excluded unvested restricted stock awards 177,83( 90,03: 256,31!
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The following is a reconciliation of the numeratarsed denominators used in computing basic andediloet income per share:

12 Month
Period Ended
December 31,

12 Month
Period Ended
December 31,

12 Month
Period Ended
December 31,

2012 2011 2010

Net loss $(18,184,11) $(16,225,30) $(23,343,06)
Accretion of Series G Preferred Stc — (1,987,97) (383,05()
Cumulative dividends on Series G Preferred S (20,000 (409,03Y —
Fair market value of warrants issued to Series&efed

Stock stockholder — (906,15() —
Undecleared cumulative dividends on Series G PerdeStock

in arrears — (5,000 (106,52)

Numerator, basic and diluted net loss availabktdokholder: $(18,194,11) $(19,533,47) $(23,832,63)

Denominator
Shares used in computati— basic:

Weighted average common shares outstan 73,889,11 70,179,93 65,633,38
Shares used in computati— diluted:
Weighted average common shares outstan 73,889,11 70,179,93 65,633,38

Dilutive effect of options, warrants and convemilmstruments
outstanding — — —
Shares used in computing diluted net loss per ¢ 73,889,11 70,179,93 65,633,38

Net loss per shar basic and dilute: $ (0.25) $ (0.2§) $ (0.36)

Income Taxes

Income taxes are accounted for using an asseiatitity approach that requires the recognitiordeferred tax assets and liabilities
for the expected future tax consequences attrileitaldlifferences between financial statement éagrgmounts of existing assets and
liabilities and their respective tax bases. A viatraallowance is provided when it is more likefyah not that some portion or the entire
deferred tax asset will not be realized.

Stock-based compensation

Our stock-based compensation is recorded in aconoedaith the guidance in the ASC topic for Stocks®&hCompensation (See
NOTE R).

Fair Value of Financial Instruments

Financial instruments consist of cash, evidenaaafership in an entity, and contracts that botingpose on one entity a
contractual obligation to deliver cash or anothearicial instrument to a second entity, or to exgfgaother financial instruments on potentially
unfavorable terms with the second entity, andcfinveys to that second entity a contractual rightd receive cash or another financial
instrument from the first entity, or (b) to exchangther financial instruments on potentially fadmeaterms with the first entity. Accordingly,
our financial instruments consist of cash and eaghivalents, accounts receivable, accounts payabteyed liabilities, derivative financial
instruments, mortgage and loans payable, and reatderpreferred stock. We carry cash and cash dguigaaccounts payable and accrued
liabilities, and mortgage and loans payable agihgroximate fair market value, and, accordinglgsthestimates are not necessarily indicative
of the amounts that we could realize in a curreatket exchange. We carry derivative financial instents at fair value as is required under
current accounting standards. We carry redeemaibferped stock at historical cost and accrete gagryalues to estimated redemption values
over the term of the financial instrument.

Derivative financial instruments consist of finadnstruments or other contracts that containteonal amount and one or more
underlying variables (e.g. interest rate, secypitge or other variable), require no initial netéstment and permit net settlement. Derivative
financial instruments may be free-standing or erdeddn other financial instruments. Further, darixafinancial instruments are initially, and
subsequently, measured at fair value and recorslédhilities or, in rare instances, assets. Sed@R® for additional information. We
generally do not use derivative financial instrutsen hedge exposures to cash-flow, market or doreurrency risks. However, we have
entered into certain other financial instrumentd eontracts, such as our sale and issuance ofrredde preferred stock and freestanding
warrants during October 2010 with features thatedteer (i) not afforded equity classification,) @mbody risks not clearly and closely related
to host contracts, or (iii) may be net-cash settigdhe counterparty. As required by ASC 815 — iives and Hedging, these instruments are
required to be carried as derivative liabilitiesfaar value, in our financial statements with cbas in fair value reflected in our income.
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Fair Value Hierarchy Fair Value Hierarch
The three levels of inputs that may be used to oredsir value are as follows:
Level 1. Quoted prices in active markets for identical aseetiabilities.

Level 2. Observable inputs other than Level 1 prices, ssouated prices for similar assets or liabilitiggoted prices in markets with
insufficient volume or infrequent transactions ¢lestive markets), or model-derived valuations lricl all significant inputs are observable or
can be derived principally from or corroboratednadbservable market data for substantially thetérlin of the assets or liabilities. Level 2
inputs also include nohinding market consensus prices that can be coratdwith observable market data, as well as guotiees that wer
adjusted for security-specific restrictions.

Level 3. Unobservable inputs to the valuation methodology th significant to the measurement of the falugaf assets or liabilities. Level
inputs also include non-binding market consensicepior non-binding broker quotes that we were lentbcorroborate with observable
market data.

Redeemable Preferred Stock

Redeemable preferred stock (and, if ever, any ottdemable financial instrument we may enter iiga)itially evaluated for
possible classification as liabilities in instanedsere redemption is certain to occur pursuant$@€A80 —Distinguishing Liabilities from
Equity. Redeemable preferred stock classified as liagdslis recorded and carried at fair value. Rede&akeferred stock that does not, in its
entirety, require liability classification is evalied for embedded features that may require bifiarcand separate classification as derivative
liabilities. In all instances, the classificatiohtbe redeemable preferred stock host contractdbes not require liability classification is
evaluated for equity classification or mezzanirassification based upon the nature of the redemp¢atures. Generally, mandatory
redemption requirements or any feature that coedgiire cash redemption for matters not within antl, irrespective of probability of the
event occurring, requires classification outsidstotkholders’ equity. Redeemable preferred stbakis recorded in the mezzanine section is
accreted to its redemption value through chargssotctkholders’ equity when redemption is probalsieg the effective interest method. See
NOTE Q for further disclosures about our redeemabdéerred stock

Subsequent Events

We have evaluated subsequent events for recogmitidisclosure through the date this Form 10-Klélfwith the Securities and
Exchange Commission.

NOTE B — CONCENTRATION OF CREDIT RISK

We maintain our cash at one financial institutiBrom December 31, 2010 to December 31, 2012, alhterest-bearing
transaction accounts are fully insured by the Fad@eposit Insurance Corporation, regardless obtiance of the account, at all insured
institutions. At December 31, 2012, our uninsurashcbalance was approximately $27,000.

Our term loan bears a variable interest rate basddBOR and our primary mortgage bears interest\ariable rate based on the
prime rate. See NOTE L for further detail on thiestruments. Both of these instruments expose ugdoest rate risk. On our primary
mortgage, for an increase of every 100 basis paduisinterest obligation increases, at most, yraximately $1,100 per month until maturity
in July 2013. On our term loan, an increase of &0 basis points to the interest rate increageiterest obligation, at most, by
approximately $4,000 per month until maturity ifyJ2013. If an increase to the rates on theseunsnts occurs, it will have an adverse effec
on our operating cash flows and financial conditiol we believe it would not be material.

NOTE C — CASH AND CASH EQUIVALENTS

Cash and cash equivalents include cash on handiited States Treasury Bills maturing in less tharety days from the date of
purchase. At December 31, 2012, we did not ownlmited States Treasury Bills with a maturity of ety days or longer.

NOTE D — RESTRICTED CASH

As required by the mortgage loan entered into #ithBank on July 11, 2008, $500,000 was depositidan additional interest-
bearing account from which principal and interesgrpents are and will be made. On each anniverdaheanortgage, the agreement calls for
a deposit into the account an amount sufficiemrtsure a balance of $500,000 for
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principal and interest payments for the subsequeat of the mortgage. The balance in this restticesh account is held as additional
collateral by the Bank and is not available forrmagiens. Any funds remaining in this account atéhd of the mortgage term will be returne
the Company. The balance in this account at DeceBhe2012, was $276,906.

NOTE E — ACCOUNTS RECEIVABLE

The accounts receivable balances at December 32,&td December 31, 2011 were $2,101,941 and $®0@spectively, which
are net of reserves of $4,820,593 and $6,390,88Bectively. As described in NOTE J, Neptune Milsedac. (“NMI”) completed a 2011
share exchange with DOR shareholders which resintad executed assignment and assumption agregwlegteby NMI assumed
$8,227,675 of the outstanding debt of DOR owedstolte $4,820,593 reserve at December 31, 2012@tHis for the remaining NMI
accounts receivable assumed from DOR. The $6,390¢5®rve at December 31, 2011 was comprised @t}%0,000Shantaram” and
$4,820,593 for the DOR receivable that was assumgedMI in 2011. See NOTE J for further details netiag NMI.

The December 31, 2012 amount of $2,101,941 incl@de%70,357 representing revenue related to thairéngy silver bullion to be
sold into the London bullion market. During 2012 vecovered approximately 48 tons of silver from 88Gairsoppaand commenced the
refining process which allows us to sell silveoihibndon’s bullion market on behalf of United Kirgyd Government. The Gairsoppa”
project is discussed at length in ITEM 1 of thisrRd.0-K.

At December 31, 2011, we had a reserve fotr'#fmntaram” receivable of $1,570,000 owed according to thieteof sale of
research for th&Shantaram” project. During the three-month period ending BaB1, 2012, management offset the amount due stgtsn
reserve. According to our agreement, we have titg to receive additional participation amountsnif/, up to approximately 11% from the
first £100 million and approximately 7% thereaftierm recovery distributions after recovery costs.

NOTE F — INVENTORY

Our inventory consists of the following:

2012 2011

Artifacts $5,743,91! $5,879,13
Packaginc 131,64: 159,16(
Merchandise 485,76 412,86!
Merchandise resen (367,559 (392,207
Total Inventory $5,993,76 $6,058,95!

Based on our estimates of the timing of futuressa$®,574,841 and $5,501,808 of artifact invenforythe fiscal years ended 2012
and 2011 were classified as non-current.

NOTE G — OTHER CURRENT ASSETS
Our other current assets consist of the following:

2012 2011

Prepaid expenses $772,66( $677,62:
Deposits 101,45! 101,85
Total other current asse $874,11! $779,47¢

For the period ended December 31, 2012, prepaidresgs consisted of $87,922 of prepaid insuranaripnes, $396,907 for vess
fuel not yet consumed, $205,608 of deferred finagéees, $101,455 of purchase deposits and $822@Bier operating prepaid costs. For the
period ended December 31, 2011, prepaid expensasstad of $192,602 of prepaid insurance premid@s,081 for vessel fuel not yet
consumed, $310,335 of deferred financing fees, ®BE¥lof purchase deposits and $93,603 of otheratipgrprepaid costs. All prepaid
expenses, except fuel, are amortized on a stréighbasis over the term of the underlying agreamdtuel is expensed based on actual usag
Deposits are held by various entities for equipmsartvices, and in accordance with agreementsimahmal course of business.

43



Table of Contents

NOTE H — PROPERTY AND EQUIPMENT
Property and equipment consist of the following:

2012 2011

Building, improvements and land $ 4,708,09. $ 4,703,36!
Computers and peripher: 1,134,42 1,148,97.
Furniture and office equipme 1,722,25! 1,455,25I
Vessels and equipme 12,195,01 11,072,85
Exhibits and relate 1,729,97 1,773,39

21,489,76 20,153,82
Less: Accumulated depreciati (15,038,81) (13,620,95)
Property and equipment, r $ 6,450,95 $ 6,532,87

NOTE | - OTHER LONG-TERM ASSETS
Other long-term assets consist of the following:
2012 2011

Artifacts $ 557,49 $ 557,49
Deposits 541,59( 541,59(
Image use rights, n 3,64¢ 7,013
Total other lon-term asset $1,102,73. $1,106,09

The artifact balances for both years consist dfeats conserved specifically for the Company aredreot for resale. Deposits
include $432,500 on account with the United KingdoMinistry of Defense relating to the expense dgjsador HMSSussexs well as a
$100,000 deposit to fund conservation and docurtientaf any artifacts recovered. These depositseftendable from proceeds the United
Kingdom would receive if HMSussexs discovered and its artifacts monetized. If HBi&sexs not discovered, the Company is at risk for
expense deposit portion. Other deposits are heldabigus vendors for equipment, services, and éo@tance with agreements in the normal
course of business. Image use rights are amouittsqatilize, for a period up to five years, cojgyted images in our themed attractions.

NOTE J — INVESTMENT IN UNCONSOLIDATED ENTITY
Neptune Minerals, Inc.

During the quarter ended December 31, 2009, westede$500,000 for a 25% interest (five membershigspiin SMM Project,
LLC (“SMM”) to pursue opportunities in the exploiat of deep-ocean gold and copper deposits. SMM@ased a majority interest in
Bluewater Metals Pty, Ltd. (“Bluewater”), an Audiasm company with licenses for mineral explorat@frapproximately 150,000 square
kilometers of ocean floor in territorial waters tmfled by four different countries in the SouthcRia. In April 2010, SMM was acquired by
Dorado Ocean Resources, Ltd. (“DOR”) through aasleachange. At that time, DOR also acquired theaneimg interest in Bluewater. We
were issued 450 DOR shares in exchange for ouersdered units in SMM. We also acquired an additi@r200 shares of DOR valued at
$2,000,000 that resulted in a 41.25% ownership@RDUnder the terms of the Share Subscription Agege (subscription payable), we had
the option to pay for this investment in cash, pevmarine services to DOR over a three-year partmdmencing April 2010 or exercise our
contractual right to offset against the $2,000,0@0ine services accounts receivable owed to usn®@011, we exercised our contractual
right and offset these two amounts. The focus oRD&&as on the exploration and monetization of galtl copper-rich Seafloor Massive
Sulfide (“SMS”) deposits.

During 2011, we were engaged by Neptune Minerats, (‘'NMI”) and its affiliates to perform marinerséces relating to deep-sea
mining. The agreements provided for payments i easl Class B shares of non-voting common sto®k\F. In 2011, we earned 2,066,600
shares of the Class B non-voting common stock fifeese engagements. During this same period, NMbéeted a share exchange with DOR
shareholders whereby each one outstanding sh&®Bfwas exchanged for 1,000 shares of NMI ClassiBvoting common stock. We
received 1,650,000 shares of NMI Class B non-votimgmon stock for our 1,650 DOR shares pursuatitdshare exchange. In connection
with this share exchange, NMI executed an assigharahassumption agreement, whereby NMI assum&@2%&75 of the outstanding debt
DOR owed to us. Additionally in 2011, we executedkat conversion agreement with NMI, whereby weveoted $2,500,000 of the debt
owed to us for 2,500,000 shares of NMI Class B woting common stock. At December 31, 2012, we lawaet share position in NMI of
6,216,600 shares, which represents an approxin@teddvnership before any further dilution of the N&tbck.
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At December 31, 2012, there is a known loss of $88® which is as of December 31, 2011, of DOR (Nid$ses allocable to us
that we have not recognized in our income stateipecduse these losses exceeded our investmentl 8asee NMI and DOR transaction
described above, we believe it is appropriatelticate these losses to any incremental investrhantay be recognized on our balance shee
in NMI. NMI has been unable to provide their finalstatements for periods subsequent to Decenthe2@®.1 so we are unable to accurately
guantify our share of their loss for the respecpiedods. With NMI being involved in the capitaténsive deep-sea mining and exploration
industry as well as not having revenue, their cuativg losses for each of the periods may be sewat@n dollars.

Chatham Rock Phosphate, Ltd.

During 2012, we performed deep-sea mining exployatervices for Chatham Rock Phosphate, Ltd. (“OQR@fued at $1,680,000.
As payment for these services, CRP issued 9,32@Bd8&linary shares to us which currently represant.3% equity stake in CRP. With CRP
being on the New Zealand Stock Exchange and guidpecASC 320: Debt and Equity Securities regardiaglily determinable fair value, we
believe it is appropriate to have not recognizesl dmount as an asset nor as revenue.

NOTE K — DERIVATIVE FINANCIAL INSTRUMENTS

The following tables summarize the components ofdauivative liabilities and linked common sharesodDecember 31, 2012 and
2011 and the amounts that were reflected in ownmecrelated to our derivatives for the years theded:

December 31

2012 2011
Derivative liabilities:
Embedded derivatives derived fro
Senior Convertible Note $1,529,58: $2,521,42;
Series G Convertible Preferred Stc — 158,71:
1,529,58: 2,680,13:
Warrant derivative
Senior Convertible Note 1,921,009. 1,898,78!
Series G Convertible Preferred Stc 1,905,522 2,754,37!
Warrant derivative 3,826,62! 4,653,16!
Total derivative liabilities $5,356,20: $7,333,29:
December 31
2012 2011
Common shares linked to derivative liabiliti
Embedded derivative
Senior Convertible Note 4,247,34. 2,673,79
Series G Convertible Preferred Stc — 140,00(
4,247 ,34. 2,813,79
Warrant derivative
Senior Convertible Note 1,562,50! 1,302,08:
Series G Convertible Preferred Stc 2,250,001 2,325,001
3,812,501 3,627,08:
Total common shares linked to derivative liabibt 8,059,84. 6,440,88I
Years ended December !
2012 2011
Derivative income (expense
Unrealized gains (losses) from fair value chan
Senior Convertible Note $1,747,13: $ 468,11
Series G Convertible Preferred Stc (115,959 (738,606
Warrant derivative 1,071,58. 595,39:
2,702,76. 324,90(
Redemptions of Series G Convertible Preferred S 393,16¢ 4,655,23!
Redemptions of Senior Convertible No 536,00: —
Total derivative income (expens $3,631,93 $4,980,13!
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Our Series G Convertible Preferred Stock and WaiFarancing Transaction on October 11, 2010, S&Bi€onvertible Preferred
Stock and Warrant Settlement Transaction duringl 011, and Senior Convertible Note and Warranghcing Transaction on November 8,
2011 gave rise to derivative financial instrumeAs more fully discussed in NOTE Q, we entered tht Series G Convertible Preferred Si
and Warrant Financing Transaction and the Seri€o@sertible Preferred Stock and Warrant Settlermieansaction on October 11, 2010 and
April 14, 2011, respectively. The Series G ConwéetPreferred Stock embodied certain terms andifeathat both possessed all of the
conditions of derivative financial instruments amere not clearly and closely related to the hosfgrred contract in terms of economic risks
and characteristics. These terms and featuresstaigzhe embedded conversion option and the kkld@/n-round anti-dilution protection
provision, the Company’s redemption privilege amel holder's redemption privilege. Each of the repgom features also embodies the
redemption premium payments. Warrants issued Withttansaction and the subsequent Settlement dcdos embodied down-round anti-
dilution protection and, accordingly, were not affed equity classification.

As more fully discussed in NOTE L, we entered itlte Senior Convertible Note and Warrant Financiren$actions on
November 8, 2011 and May 10, 2012. The Senior Cuife Notes embodied certain terms and conditibas were not clearly and close
related to the host debt agreement in terms of@oanrisks and characteristics. These terms artdriesconsist of the embedded conversion
options, certain redemption features and a conwergiice reset feature. Warrants issued with thissaction embodied reset price protection
and, accordingly, were not afforded equity clasation.

Current accounting principles that are provided8C 815 -Derivatives and Hedgingequire derivative financial instruments to be
classified in liabilities and carried at fair valwith changes recorded in income. In addition,stamdards do not permit an issuer to account
separately for individual derivative terms and @eas embedded in hybrid financial instruments tequire bifurcation and liability
classification as derivative financial instrumeiRather, such terms and features must be bundiedhter and fair valued as a single, comp
embedded derivative. We have selected the Montle Gamulations valuation technique to fair value tompound embedded derivative
because we believe that this technique is refleaivall significant assumption types, and randesssumption inputs, that market participants
would likely consider in transactions involving cpound embedded derivatives. Such assumptions iecardong other inputs, interest risk
assumptions, credit risk assumptions and redemptdiaviors in addition to traditional inputs fortiom models such as market trading
volatility and risk free rates. We have selecteddBnial Lattice to fair value our warrant derivasveecause we believe this technique is
reflective of all significant assumption types metrkarticipants would likely consider in transaotianvolving freestanding warrants
derivatives. The Monte Carlo Simulations technitgue level three valuation technique because itireg the development of significant
internal assumptions in addition to observable mgirkdicators.

Significant inputs and results arising from the Mo@arlo Simulations process are as follows forabmmpound embedded
derivative that has been bifurcated from our Se@imnvertible Note and classified in liabilities:

December 31, December 31,
2012 2011

Quoted market price on valuation date $2.97 $2.74
Contractual conversion ra $3.74 $3.74
Range of effective contractual conversion r: o $2.74- $2.89
Contractual term to maturit 1.33 Years 2.33 Years
Implied expected term to maturi 1.24 Years 2.06 Year:
Market volatility:

Range of volatilities 31.3%- 64.03% 55.6%- 101.8%

Range of equivalent volatilitie 38.6%- 45.0% 78.9%- 84.3%
Contractual interest ra 8.0- 9.0% 8.0%
Range of equivalent market risk adjusted interatsts 9.0%-9.1% 8.0%-8.1%
Range of equivalent credit risk adjusted yie 0.94%- 1.03% 3.1%- 3.5%
Risk-free rates 0.02%- 0.16% 0.01%- 0.25%

The effective contractual conversion rates on Ddimm31, 2011 gave effect to the conversion prisetreelated to the Additional
Notes, six months from their inception date, andenderived using a Rand-Walk Brownian Motion Stochastic Process. In thisgess, the
expected mean selling price of the Company’s comstock on the reset date was estimated at a rdrig49 - $2.63 as of December 31,
2011. Once the registration statement was deckffedtive on July 6, 2012, the conversion price wadonger subject to reset.
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Significant inputs and results arising from the Mo@arlo Simulations process are as follows foradmmpound embedded
derivative that has been bifurcated from our S&@e&3onvertible Preferred Stock and classifiedabilities. All remaining Series G Convertil
Preferred Stock was redeemed during 2012.

December 31

2012 2011

Quoted market price on valuation date — $2.74
Contractual conversion ra — $1.78
Implied expected terr — 0.46 Year:
Market volatility:

Range of volatilities — 49.5%- 101.8%

Equivalent volatility — 74.1%
Market risk adjusted interest ra

Range of rate — 13.0%- 32.0%

Equivalent market risk adjusted interest | — 15.3%
Credit risk adjusted yield rat

Range of rate — 3.1%- 3.7%

Equivalent cred-risk adjusted yield rat — 3.1%
Risk free rates using zero coupon US Treasury 8gaates:

Range of rate — 0.12%- 0.25%

The following table reflects the issuances of coomgbembedded derivatives, redemptions and chandas value inputs and
assumptions related to the compound embedded teesaluring the years ended December 31, 2012ahd.

Years ended December {

2012 2011
Balances at January 1 $ 2,680,13: $ 4,075,34
Issuances

Senior Convertible Note Financi 1,291,29i 2,989,53
Expirations from redemptions of Series G ConvegtBteferred

Stock (810,669 (4,655,23))

Changes in fair value inputs and assumptions tefteior incom: (1,631,179 270,49

Balances at December $1,529,58. $ 2,680,13:

The fair value of the compound embedded derivasiggnificantly influenced by our trading marketcge, the price volatility in
trading and the interest components of the MontoCZ&mulation technique.

On October 11, 2010, we also issued warrants toigc,800,000 of our common shares in connectiitin tive Series G
Convertible Preferred Stock Financing. During Agr8, 2011, we issued warrants to acquire 525,0@liocommon shares in connection the
Series G Convertible Preferred Stock and WarratiteBgent Transaction. Finally, on November 8, 204& ,issued warrants to acquire
1,302,083 of our common shares in connection vighSenior Convertible Note Financing Transactidrese warrants required liability
classification as derivative financial instrumeb¢zause certain down-round anti-dilution protectioprice protection features included in the
warrant agreements are not consistent with theeqgraf equity. We applied the Binomial Lattice \ation technique in estimating the fair
value of the warrants because we believe thatdktsnique is most appropriate and reflects alhefassumptions that market participants
would likely consider in transactions involving tivarrants, including the potential incremental eahssociated with the down-round anti-
dilution protections.
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The Binomial Lattice technique is a level threeuagion technique because it requires the developofesignificant internal
assumptions in addition to observable market irtdisa Significant assumptions utilized in the Biriahtattice process are as follows for both
the issuance dates of the warrants and Decemb@032,and 2011:

December 31

2012 2011

Linked common shares 1,725,00! 1,800,00i!
Quoted market price on valuation d $2.97 $2.7¢
Contractual exercise ra $2.464¢ $2.5(

Term (years
Range of market volatilitie
Risk free rates using zero coupon US Treasury 8gaates

Linked common shares

Quoted market price on valuation d

Contractual exercise ra

Term (years

Range of market volatilitie

Risk free rates using zero coupon US Treasury 8gcates

0.7¢
33.1%- 49.17Y
0.02%- 0.11%

1.7¢
56.8%- 101.6%
0.02%- 0.25%

December 31

2012 2011
525,00( 525,00(
$2.97 $2.7¢
$2.464¢ $2.7¢

1.2¢
33.8%- 63.6%
0.02%- 0.16%

2.2¢
56.9%- 94.0%
0.02%- 0.25%

December 31

2012 2011
Linked common shares 1,562,50! 1,302,08:
Quoted market price on valuation d $2.97 $2.7¢
Contractual exercise ra $3.6( $4.3:2
Term (years 4.3t 5.3t

39.2%- 70.2%
0.05%- 0.54%

67.2%-87.5%
0.02%- 0.83%

Range of market volatilitie

Risk free rates using zero coupon US Treasury 8gcates

Custom lattice variable: Probability of exercisébil
(434,027 linked common share — 60.0%

Of the 1,302,083 common shares accessible frorwéneant issued on November 8, 2011, 434,027 ofetitosnmon shares were
accessible only based upon the Company'’s eleatioaduire the lender to provide the additionalficiag. The lattice custom variable is the
probability that management will elect to receilis funding. Based upon all current facts and cirstances, that probability was 60% as of
December 31, 2011. When the lender provided aditiinancing of $8,000,000 on May 10, 2012, thdigohal 434,027 of common shares
became accessible. Warrants indexed to an addi269s417 were issued in conjunction with the addal financing.

The following table reflects the issuances of datiixe warrants and changes in fair value inputsamstimptions related to the
derivative warrants during the year ended DecerBbeP012 and 2011.

Years ended December {

2012 2011
Balances at January 1 $ 4,653,16! $2,287,80!
Issuances
Series G Convertible Preferred Stock Finant — 906,15(
Senior Convertible Note Financit 363,54 2,054,60:
Exercises
Series G Convertible Preferred Stock Finant (118,500
Changes in fair value inputs and assumptions tefteinr income (1,071,58) (595,39)
Balances at December $ 3,826,61! $4,653,16!

The fair value of all warrant derivatives is sigedgitly influenced by our trading market price, fivece volatility in trading and the
risk free interest components of the Binomial lcattiechnique.
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NOTE L — MORTGAGE AND LOANS PAYABLE
The Company’s consolidated mortgages and notesdbfmygansisted of the following at December 31, 28ta@ 2011:

December 31 December 31
2012 2011
Term loan $ 5,000,001 $ 3,000,00!
Face value $10,000,000, 8% Convertible Senior Ratgable 8,234,36' 5,316,32
Face value $8,000,000, 9% Convertible Senior Nate@abBle 3,628,77! —
Mortgages payabl 1,957,53 2,176,72

$18,820,68 $10,493,05

Term Loan

On May 4, 2011, we amended our revolving crediilifgavith Fifth Third Bank (the “Bank”) to replaci with a $5 million term
loan with a maturity date of April 23, 2012. A pripal payment of $2 million was required and paidipto August 1, 2011, with the remain
due by maturity. The facility bore a floating irgst rate at the ormmeonth LIBOR rate according to the Wall Street Jaliplus 500 basis point
Prepayments made in full or in part are withoungren or penalty. A commitment fee of $250,000 waglmt closing. Restricted cash
amounts are not required to be kept on deposit éandition to this loan renewal, we were requitedmend the Loan Agreement (mortgage
payable) for our corporate real estate facilityjalihis due to mature on July 11, 2013, whereby weswequired to pay additional principal to
meet an 80% loan-to-value (LTV) based upon an iaddpnt real estate appraisal. All additional ppatpayments have been made.

On March 30, 2012, the above term loan that watosstature on April 23, 2012 was amended and ise@&o $5 million with an
expiration date of July 11, 2013. This facility be#oating interest at the one month LIBOR ratecading to the Wall Street Journal plus 500
basis points. Prepayments made in full or in paatvathout premium or penalty. No restricted caalirpents are required to be kept on dep

The amended term loan is secured by approxima&B0B numismatic coins which had a carrying valu$59743,915 that were
recovered from the SBepublicshipwreck, which amount will be reduced over thentby the amount of coins sold by the Company. ddias
used as collateral are held by a custodian foséoarity of the Bank. The borrowing base is eqodbtty percent (40%) of the eligible coin
inventory valued on a rolling twelve-month wholesalerage value which was $16.0 million at Decer8Bfie2012. The Company is required
to comply with a number of customary covenants.

Mortgages Payable

On July 11, 2008, we entered into a mortgage loiém Rifth Third Bank. Pursuant to the Loan Agreemere borrowed
$2,580,000. The loan bears interest at a variateaqual to the prime rate plus three-fourthsnef percent (0.75%) per annum. The loan
matures on July 11, 2013, and requires us to malkehity principal payments in the amount of $10,p6 accrued interest. This loan is
secured by a restricted cash balance (See NOTE ek as a first mortgage on our corporate offiodding which has a carrying value of
$2,431,187. This loan contains customary repreientaand warranties, affirmative and negative ocawes, conditions, and other provisions.
As of December 31, 2012, the loan balance outstgnaas $1,366,500.

During May 2008, we entered into a mortgage loathénprincipal amount of $679,000 with The Bank afmpa to purchase our
conservation lab and storage facility. This obligmthas monthly payment of $5,080 and a maturitg ddMay 14, 2015. Principal and interest
payments are payable monthly. Interest is at alfacenual rate of 6.45%. This debt is secured byalated real property which has a carrying
value of $906,752. As of December 31, 2012, tha lmalance outstanding was $591,037. The selleiedaarsecond mortgage for $100,000
with interest due monthly and $25,000 of princigaé each May. The first principal payment was nmiadday 2009. The interest was at a
variable rate of 1.0% above the prime interest st&dted by BB&T, formerly Colonial Bank of Tampéai3 obligation had a maturity date of
May 14, 2012 and is paid in full.
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Senior Convertible Note
Initial Note

During November 2011, we entered into a securftigshase agreement (the “Purchase Agreement”)ami¢hinstitutional investor
pursuant to which we issued and sold a Senior GtibleeNote in the original principal amount of $Qanillion (the “Initial Note”) and a
warrant (the “Warrant”) to purchase up to 1,302,6B8res of our common stock. Subject to the satisfaof conditions set forth in the
Purchase Agreement, we have the right to requééntvestor to purchase an additional senior coiblemote in the original principal amount
of up to $5.0 million on the six-month anniversafithe initial closing date (the “Additional Notehd, collectively “Notes”). Aggregate direct
finance costs amounted to $545,000 of which $45r8@&Qed to costs of the lender and, accordinggrevincluded in the original issue disca
on the Initial Note.

The indebtedness evidenced by the Note bears $htatr8.0% percent per year (15% under defaultitiond, if ever). Interest is
compounded monthly and payable quarterly at thénbégy of each calendar quarter. During 2012, émelér elected to apply the principal
amortization on this note to the Additional Notéidallocation reset the equal monthly principatafiments at December 31, 2012 to
$555,555 from the original $434,783. Prepaymenbisallowed. Further, the Note may be converted autr common stock, at the option of
the holder, at any time following issuance, witbgect to the Initial Note, or at any time followisx months after the date of issuance, with
respect to the Additional Note. The initial conversprice of the Initial Note was $3.74, subjecatijustment on the six-month anniversary of
the initial closing date as follows: The reset cension price applicable to the Initial Note will bdjusted to the lesser of (a) the then current
conversion price and (b) the greater of (i) $1.44 i) 110.0% of the market price of our commowocgton the six-month anniversary of the
initial closing date (as applicable, the “ConvensRrice”). On May 10, 2012 (the six-month anniveysa the initial closing date), the
conversion price applicable to the Initial Note veausted to $3.17, which represented 110.0% ofrtheket price of Odyssey’‘common stocl
The conversion price is also subject to adjustrf@mngtock splits, stock dividends, recapitalizaipand similar transactions. We have agreed |
pay each amortization payment in shares of our comstock, if certain conditions are met; providigt we may, at our option, elect to pay
such amortization payments in cash. The conversittnapplicable to any amortization payment thatvade in shares of our common stock
will be the lower of (a) the Conversion Price ahylg price equal to 85.0% of the volumveighted average price of our shares of commork
for a ten-day period immediately prior to the apglile amortization date.

The Note provides for redemption upon the occurefan event of default. Default conditions in&utbn-servicing of the debt
and certain other credit risk related conditionsefddlt conditions also include certain equity ineigxevents including failures to file public
information documents, non-conversion or insuffitishare authorizations to effect conversion aildriaobtain and maintain an effective
registration statement covering the underlying camrshares. The remedies to the investor for evsrdefault include acceleration of
payment at 125% of the remaining face value inaieitircumstances. In the event the default rediemi not paid, the investor would have
the right to elect conversion of the note at amistéjd conversion price approximating 75% of quotarket prices. A change in control would
also result in a redemption requirement at 125%heface value.

The Notes extend no voting rights to the investbimvever, the Notes extend participation rightdiidend payments, if any,
made to the holders of the Company’s common orratass of stock, except our Series G PreferredkSto

The Holder of the Initial Note elected to apply f@yments due on the principal balance of thedinMiote to the Additional Note
described below. The principal balance of the dhiote at December 31, 2012 was $10,000,000.

Under the terms of the Warrant, the holder is leatito exercise the Warrant to purchase up to 108®shares of our common
stock at an initial exercise price of $4.32 pershduring the five-year period beginning on thersionth anniversary of the initial closing de
provided, that 434,027 shares of our common stemkable upon exercise of the Warrant could noxbecesed unless the investor purchased
the Additional Note. In accordance with the terrhthe warrant agreement, on May 10, 2012, the éseqrice applicable to the Warrant was
adjusted to $3.60 which was the lesser of (a)lika turrent exercise price and (b) 125.0% of theketgrice of our common stock on the six-
month anniversary of the initial closing date. Eheercise Price is also subject to adjustment foekssplits, stock dividends, recapitalizations,
and similar transactions. We are generally prodibftom issuing shares of common stock upon exedfithe Warrant if such exercise would
cause us to breach our obligations under the nrlesgulations of the stock market on which the e@m stock is traded.
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In connection with the financing, we entered integistration rights agreement pursuant to whichagieed to file a registration
statement with the Securities and Exchange Comamniggiith the “SEC") relating to the offer and slethe investor of the shares of common
stock issuable upon conversion of the Notes anéxkecise of the Warrant. Pursuant to the agreemenare required to file the registration
statement within six months of the initial closidgte and to use its best efforts for the regisinagtatement to be declared effective 90 days
thereafter (or 120 days thereafter if the regigtrastatement is subject to review by the SEC).

Additional Note

On May 10, 2012, we issued a second senior cobleribte, referred to as the Additional Note, i@ ¢higinal principal amount of
$8.0 million, and the number of shares of Odyssegmmon stock issuable upon exercise of the weimareased to 1,562,510. The Additio
Note bears interest at 9.0% per year and will neagur the 3-month anniversary of the initial closing date. Raditional Note will amortize i
equal monthly installments commencing on the eightinth anniversary of the initial note and may b&pn cash or Odyssey common stock.
The Additional Note may be converted into Odysse&gmmon stock, at the option of the holder, attang following six months after the de
of issuance. Odyssey has a right to redeem thetiaddl Note. The initial conversion price of thedidional Note is $3.74, subject to reset on
the earlier of the date the registration statemegistering the offer and sale of the common steskable under the notes and the warrants
becomes effective and a prospectus contained theheail be available for the resale by the holdexdlof the registrable securities or the six-
month anniversary of the additional closing datee Tegistration statement was declared effectivéubyn6, 2012 and there was no reset to the
conversion price of the Additional Note. The pripalibalance of the Additional Note at December28il,2 was $4,086,956.

Accounting consideration:

We have accounted for the Initial Note, AdditioMaite and Warrant issued for cash as a financing#etion, wherein the net
proceeds that we received were allocated to ttanéiial instruments issued. Prior to making the aoting allocation, we evaluated the Initial
Note, Additional Note and the Warrant for propexssiification under ASC 4&Distinguishing Liabilities from Equit{*ASC 480”") and ASC
815Derivatives and HedginfASC 815").

ASC 815 generally requires the analysis embeddeustand features that have characteristics of dtvies to be evaluated for
bifurcation and separate accounting in instancemrevtheir economic risks and characteristics atelearly and closely related to the risks of
the host contract. The material embedded derivétiatires consisted of the conversion option atade® conversion reset price protection, the
Company’s redemption privilege, and certain redéonptights that were indexed to equity risks. Thewersion option and conversion reset
price protection, along with the redemption feagusearing risks of equity, were not clearly andelp related to the host debt agreement and
required bifurcation. Current accounting principtleat are also provided in ASC 815 do not permitsaner to account separately for individ
derivative terms and features that require bifuoceand liability classification. Rather, such terand features must be and were bundled
together and fair valued as a single, compound dddxederivative.

The Warrant has a term of five and one-half yeadsat inception, had an initial exercise price 4f32. The contractual exercise
price is subject to adjustment for both traditioredapitalization events and was reset on the sixthth anniversary of issuance to $3.60 per
share. Although the warrant did not fall within theope of ASC 480, the warrant required derivdiadality accounting because the convers
price reset protection terms are not consisterit thi¢ definition for financial instruments index®sda company’s own stock

Based on the previous conclusions, we allocateddbkh proceeds first to the derivative componeritsedr fair values (see NOTE
K) with the residual allocated to the host debttraxt, as follows:

Allocation
Initial Note $4,910,86;
Compound embedded derivati 2,989,53
Derivative warrant; 2,054,60
$9,955,00!

The basis that was subject to allocation includedgross proceeds of $10,000,000, less costs a@fitkstor paid out of proceeds
that amounted to $45,000. We also allocated trextfimancing costs of $500,000 to the note payabtethe derivative components based
upon the relative fair values of these financiatinments. As a result of this allocation, $246,868 recorded in deferred costs and $253,347
was recorded as expense.
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Allocation of the cash proceeds related to the Adidal Financing was as follows:

Allocation
Additional Note $6,339,64.
Compound embedded derivati 1,291,29:
Derivative warrant: 363,54
$7,994,48,

The basis that was subject to allocation includedgross proceeds of $8,000,000, less costs dfivhstor paid out of proceeds that
amounted to $5,518. We also allocated the direetiting costs of $400,000 to the note payable lemderivative components based upon the
relative fair values of these financial instrumenrts a result of this allocation, $317,201 was rded in deferred costs and $82,799 was
recorded as expense.

The financing basis allocated to the notes payahdethe deferred asset arising from direct finarosts are subject to amortization
with periodic charges to interest expense usingffextive interest method. Amortization of thesenponents included in interest expense
during the years ended December 31, 2012 and 2@blirgted to $4,545,781 and $425,116, respectivatyortization during the year ended
December 31, 2012 included $223,783 representmglifference between the portion of the AdditioNate which was redeemed and its
carrying value. The derivative components are suiltfere-measurement to fair value at the end offi @aporting period with the change
reflected in income. See NOTE K for information abour derivatives.

Long-Term Obligation Maturities :

More than !
Total 2013 2014 2015 2016 2017 years
Long term obligations $16,044,36. $12,346,55  $3,155,52' $542,28° $— $— $ —
Operating lease 5,113,03: 4,401,55! 711,48: — — — —
Interest on obligation 897,64. 782,12! 96,16¢ 19,34 — — —
Total obligations $22,055,04 $17,530,22  $3,963,18  $561,63: $— $— $ —

Long-term obligations represent the amount duewrewisting mortgages and convertible note as destiabove. The operating
lease represents our vessel charter. The vesgétrchas a lease period March 2010 to February 28Mell as a ninety-day termination notice
clause.

NOTE M — ACCRUED EXPENSES
Accrued expenses consist of following:

2012 2011
Compensation and bonuses $ — $ 891,13
Customer deposit 82,17¢ 57,17¢
Revenue participation distribution paya 12,506,75 —

Vessel operation 926,64 959,85
Professional service 335,74¢ —

Other operatiny 199,51« 153,80t
Total accrued expens $14,050,84 $2,061,97.

Vessel operations relates to expenditures requiregperate our ships such as fuel, repair and eraamice, port fees and charter
related. Professional fees are mainly attributéblegal fees and related and other professiomaicsss in support of operations. Other
operating expenses contain general items relatdzitanot limited to marketing, insurance and tkieileit. See NOTE P — Revenue
Participation Rights for detail on the revenue iparation distribution payable amount of $12,506,.75
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NOTE N — DEFERRED REVENUE

Since 2009, we entered into several marine seamfices contracts associated with the Robert Frd&geine, Ltd. projects. For
each contract, revenue is recognized over the actutal period when services are performed as dkfigehe contract. The period of time a
search project remains active varies but usualigreds over several months and may be acceleraextemded depending upon operational
factors. At December 31, 2012, we have a $2,835B2%ce obligation on two service contracts théitlve recognized as revenue over the
period of time the contractual services are pravidd December 31, 2011, we had a $3,545,140 s=ohtigation on two service contracts 1
will be recognized as revenue over the periodroétthe contractual services are provided. For éaesyended December 31, 2012 and 2011,
we earned charter expedition revenue, exclusitketale of research, of $709,618 and $2,708,@4pectively, relating to these contracts.

NOTE O — RELATED PARTY TRANSACTIONS

On December 9, 2002, a Georgia limited liabilitynggany acquired rights from an unrelated third p#itgugh a foreclosure sale to
receive 5% of podfinance cost proceeds, if any, from shipwrecks #wmay recover within a predefined search aregheoMediterranean Se
The shipwreck we believe to be HMBissexs located within this search area. Two of oura#fs and directors at the time owned a 58%
interest in the limited liability company until theold their interests to an unrelated third part2005. If, at any time, Odyssey is forced to
cancel or abandon the project due to politicalfetence, the officers may be required to buy ktaelr interests.

NOTE P — REVENUE PARTICIPATION RIGHTS
The Company’s participating revenue rights condistiethe following at December 31, 2012 and 2011:

December 31 December 31

2012 2011
“ Cambridge’ project $ 825,00( $ 825,00(
“ Republic” (now" Seattle”) project 62,50( 62,50(
Galt Resources, LLt 3,756,25I 7,512,50!
Total participating revenue righ $4,643,75! $8,400,00!

We previously sold Revenue Participation Certiftsaf'RPCs”) that represent the right to share infoture revenues derived from
the “Cambridge’ project, which is now referred to as the HM8sseshipwreck project. We also sold RPCs related tomogept formerly
called the “Republic” project which we now call theSeattle’ project. The “Seattle’ project refers to a shipwreck which we have nett y
located. The ‘Cambridge” RPC units constitute restricted securities.

Each $50,000 convertibleCambridge” RPC entitles the holder to receive a percentagleofross revenue received by us from th
“ Cambridge’ project, which is defined as all cash proceedgspée to us as a result of th&€ambridge’ project, less any amounts paid to the
British Government or their designee(s); providealyever, that all funds received by us to finarmeegroject are excluded from gross revel
The “Cambridge’ project holders are entitled to 100% of the f825,000 of gross revenue, 24.75% of gross revinoe$4 - 35 million,
and 12.375% of gross revenue above $35 million ge¢ee by the project.

In a private placement that closed in Septembe® 2@@ sold “units” consisting of Republic” Revenue Participation Certificates
and Common Stock. Each $50,000 “unit” entitledib&der to 1% of the gross revenue generated by 8eattle’ project (formerly referred to
as the “Republic” project), and 100,000 shares of Common Stocks&revenue is defined as all cash proceeds patgabkeas a result of the
“ Seattle’ project, excluding funds received by us to finarke project.

The participating rights balance will be amortizedtler the units of revenue method once managereneasonably estimate
potential revenue for each of these projects. TRERfor the ‘Cambridge’ and “ Republic” projects do not have a termination date, therefore
these liabilities will be carried on the books Urgivenue is recognized from these projects or @enpnently abandon either project.
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In February 2011, we entered into a project syridinaleal with Galt Resources LLC (“Galt”) for whithey invested $7,512,500
representing rights to future revenues of any ptdgalt selected prior to December 31, 2011. Ifgtegect is successful, Galt will recoup their
investment plus three times the investment. Thessuats will be paid out of proceeds of the proj&alt will receive 50% of the proceeds
until this amount is recouped. Thereafter, they s¥ibre in additional net proceeds of the projetherate of 1% for every million invested.
The agreement originally allowed Galt to selectyantie project but an agreement was subsequentthedapermitting Galt to bifurcate their
selection between two projects, the G&rsoppaand HMSVictory. Galt will receive an amount equal to 50% of our preiceeds on the SS
Gairsoppaproject until they receive two times their initiabestment of $7,512,500. Galt will also receivesamount equal to 50% of our net
proceeds, if any, on the HM#ctory project until they receive two times their initialzestment and thereafter will receive 7.5125% wf et
proceeds from the HMSictory project. During 2012, we recovered approximatelyat® of silver from the SGairsoppaand commenced the
refining process which allows us to sell this silirgo London’s bullion market on behalf of the téd Kingdom Government. The proceeds
received from the sale of silver into London’s il market were allocated accordingly between wdt &d the United Kingdom Government
based on contractual terms. Based on ouGSifsoppaexpense recoupment, revenue and cash proceedsdqtest over $41 million in 2012,
we amortized Galt's revenue participation righ$8{756,250 associated with the G&irsoppainto revenue in 2012. Based on contractual
terms, $2,518,244 was paid to Galt in 2012. Theairimg $12,506,755 is in Accrued expenses and atheur December 31, 2012 balance
sheet and is due 45 days after the end of the yeafNOTE M.

NOTE Q — REDEEMABLE SERIES G PREFERRED STOCK

During October 2010, we designated and issued @¢slof our authorized preferred stock as Seri@%@onvertible Preferred
Stock, par value $0.0001 per share (the “SerieseBPed”) as further discussed below. In April 2Gihd October 2011, we redeemed 3 and
20 shares, respectively, from certain holders ef3kries G Preferred for cash of $757,500 and $%66, respectively, under the terms and
conditions of the Series G Preferred Certificat®esignation. At the time of redemption, the cargyvalue of these shares of Series G
Preferred amounted to $558,926 and $5,000,000ec&sply. We recorded the difference between temgption values paid and the carrying
values amounting to $198,574 and $65,556, respygtigas a deemed dividend in paid-in capital. S@IE K for our accounting for the
associated compound embedded derivative that heriltifurcated and classified in liabilities. As@écember 31, 2012 and 2011, 0 and 1
share of Series G Convertible Preferred Stock resnauitstanding, respectively.

Significant terms and conditions of the Series &éred are as follows:

Dividends. The holders of the Series G Preferred will gelhelse entitled to receive cash dividends at a cdit$20,000 per share
per year (or 8%), payable semi-annually on Apdint October 1 of each year, commencing April 1,120he dividends will be cumulative
and shall accrue, whether or not earned or declfn@d and after the date of issue.

Liquidation Preference In the event of any liquidation, dissolution,vanding up of Odyssey'’s affairs, each holder of Series G
Preferred then outstanding will be entitled to reegbefore any payment or distribution will be reagh Odyssey’s common stock or any
capital stock of Odyssey ranking junior to the 8&1G Preferred as to the payment of dividendseodigtribution of assets, an amount per s
of Series G Preferred equal to the sum of (a) $&Dplus (b) any accrued but unpaid dividends.

Voting Rights. The holders of Series G Preferred will be erditie one vote for each share of common stock irtwlvthe Series
G Preferred is convertible and will be entitlechtilice of meetings of stockholders. The holderSaries G Preferred will also be entitled to
vote as a separate class with respect to certdirers.aHowever, no holder may exercise its votigyts if doing so would result in the holder
beneficially owning in excess of 9.9% of the outsliag common stock, unless waived by the holder.

Conversion Rights At any time on or after April 15, 2011, any haldd shares of Series G Preferred may convert amyl of the
shares into shares of common stock. Each sharer@sSG preferred will be convertible into the nenbf shares determined by dividing
$250,000 by $1.785714, which we refer to as theversion price. The number of shares of common sistkable upon conversion of the
Series G Preferred is subject to adjustment iragegvents, as discussed in the next paragraph.

Adjustments to Conversion Rightdf Odyssey pays a dividend or makes a distributio its common stock in shares of common
stock, subdivides its outstanding common stock ingweater number of shares, or combines its aaitg common stock into a smaller
number of shares, or if there is a reorganizatiora merger or consolidation of
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Odyssey with or into any other entity which residts conversion, exchange, or cancellation ociramon stock, or a sale of all or
substantially all of Odyssey'’s assets, then thevexsion rights described above will be adjusted@pately so that each holder of Series G
Preferred will receive the securities or other adeistion the holder would have received if thedeols Series G Preferred had been convertec
before the happening of the event. The conversime n effect from time to time is also subjectmvnward adjustment if we issue or sell
shares of common stock for a purchase price lessttie conversion price or if we issue or sell se@onvertible into or exercisable for shares
of common stock with a conversion price or exerpisee less than the conversion price for the Se@dPreferred.

Limitations Upon Conversion RightsNo holder may convert shares of Series G Prafafiuch conversion would result in the
holder beneficially owning in excess of 9.9% of thastanding common stock, unless waived by thddroln addition, we will not issue any
shares of common stock upon conversion of shar8giés G Preferred if the issuance of such slere@mmon stock would exceed the
aggregate number of shares of common stock thabayeissue upon conversion of all outstanding shair&eries G Preferred and the
outstanding warrants offered hereby without braaglour obligations under the listing rules of tha®DAQ Stock Market relating to
stockholder approval of certain issuances of séeari

Redemption Odyssey has the option to redeem the Series férRyd, in whole or in part, at any time after Deber 15, 2010 at a
redemption price of 100% of the liquidation valG@mmencing after March 31, 2011, the redemptiocepiricreases 1.0% each month withou
cap. Each holder will have the option to requirey€xy to redeem the Series G Preferred, in whale jpart, at any time after December 15,
2011 at a redemption price commencing at 109%efitjuidation value, which increases 1.0% eachauititap such that, after December 15,
2011, the holder’'s and Odyssey’'s redemption prudg#équal. In either case, the redemption pricbégpaid by Odyssey for each share of
Series G Preferred will be the redemption pricésrred to above plus accrued dividends. There isimking fund requirement for redemption
of the Series G preferred stock.

On October 11, 2010, we issued (i) 20 shares 0éS& Preferred, plus warrants to purchase 1,580s88res of our common stock
for cash of $5,050,000 and (ii) 4 shares of SeBi¢xreferred, plus warrants to purchase 270,00@shedrour common stock to settle certain
promissory notes with a carrying value of $928,48%. have accounted for the Series G Preferred amchnts issued for cash as a financing
transaction, wherein the net proceeds that wevedewas allocated to the financial instrumentsddsie have accounted for the Series G
Preferred and warrants issued in settlement gptbmissory notes as an exchange, wherein we haveded the financial instruments issue
their fair values and extinguished the promissates resulting in an extinguishment loss.

The following table summarizes the allocation facle of these transactions as of October 11, 2010:

Financing Exchange Total
Redeemable preferred stock (1) $2,747,47 $ 888,99 $3,636,47.
Compound embedded derivatives 1,389,11. 261,31¢ 1,650,43:
Warrant derivatives (2 913,41( 161,19( 1,074,601
Extinguishment los — (383,02) (383,02)

$5,050,00 $ 928,48 $5,978,48.

(1) The fair value of the redeemable preferredisteas estimated based upon its forward cash fldueyat a credit-risk adjusted market
interest rate, as enhanced by the fair value o€timversion feature. Credit-risk adjusted ratesl usaliscount the cash flow component
ranged from 3.98% to 4.89% over our estimated denaedemption, which is October 2013. The falugaf the conversion feature is
reflected in the compound embedded derivativedinte table

(2) See NOTE K for information related to the vaioa of these financial instruments both on theepton date of the transactions and at
December 31, 201:

Prior to making the above accounting allocationeweluated the Series G Preferred and the warf@angsoper classification under ASC
480 - Distinguishing Liabilities from Equity and £815 - Derivatives and Hedging.

Series G Preferred:

ASC 480 generally requires liability classificatifor financial instruments that are certain to édaemed, represent obligations to
purchase shares of stock or represent obligatmisstie a variable number of common shares. Wdwdeat that the Series G Preferred was
not within the scope of ASC 480 because none oftttee conditions for liability classification wasesent.
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ASC 815 generally requires the analysis embeddeustand features that have characteristics of dtvies to be evaluated for
bifurcation and separate accounting in instancemrevtheir economic risks and characteristics atelearly and closely related to the risks of
the host contract. However, in order to perforns timalysis we were first required to evaluate twemic risks and characteristics of the
Series G Preferred in its entirety as being eigthén to equity or akin to debt. Our evaluation daded that the Series G was more akin to a
debt-like contract largely due to the fact thatfihancial instrument is mandatorily redeemabledash at the option of the holder and has a
return in the form of a dividend that operates Eny with an interest rate on debt. Other featwkthe Series G Preferred that operate like
equity, such as the conversion option and votiadguie, did not afford sufficient evidence, in oigw, to offset the weight of the primary debt-
like features; that is, the redemption feature treddividend feature. Accordingly, based upon ¢eisclusion the clear and close relationship o
embedded derivative features was made relatived&bglike contract.

The material embedded derivative features consatétte conversion option and related down-rountitdifution protection, the
Company’s redemption privilege, and the holderteraption privilege. The conversion option and edadntidilution protection, bearing risl
of equity, were not clearly and closely relatedh® debt-like Series G Preferred and required téfiion. The redemption features, although
generally bearing risks of debt, such as creditiatetest risk, were not clearly and closely radaiethe Series G Preferred because the Se
Preferred was deemed to be issued at a substdistialunt and there are scenarios, however imprelmilemote, that the redemption features
as designed could double the investor’s initiag i@treturn. Current accounting principles thatas® provided in ASC 815 do not permit an
issuer to account separately for individual denxaterms and features that require bifurcation laatwlity classification. Rather, such terms
and features must be and were bundled togethefaandhlued as a single, compound embedded deriati

Redeemable preferred stock represents preferrek gtat is either redeemable for cash on a spedéie or contingently
redeemable for cash for events that are not wttiércontrol of management. Redeemable preferrett sfiaequired to be classified outside of
stockholders’ equity (in the mezzanine sectioncdese the Series G Preferred is redeemable aottierts option, we are required to record
the residual from our allocation to the mezzanietion. This amount is further subject to accretmthe redemption value over the term to
earliest redemption date using the effective metda@dretion during the year ended December 31, 20dunted to $1,789,403 and there has
been no further accretion during the year endecebéeer 31, 2012.

Dividends on the Series G Preferred are recordezhwuiey are declared. Cumulative dividends frominibeption date of the
transactions to December 31, 2012 amounted to $58®f which none are in arrears on December 312.20

Warrants:

The warrants issued in the financing and excharagesactions have terms of three years and an egquaice of $2.50. The
contractual exercise price is subject to adjustrf@mmiboth traditional recapitalization events aatks of common stock or other common stock
linked contracts below the contractual exerciseeprihe latter is referred to as down-round artitidin protections. The warrants did not fall
within the scope of ASC 480 under any of the tlomeditions referred to above. However, the warraedsiired derivative liability accounting
because certain down-round anti-dilution proteciare terms that are not consistent with the defimfor financial instruments indexed to a
company’s own stock.

In November 2012, the exercise price of the wasrgssued in connection with the Series G Convertilykferred Stock adjusted
from $2.50 to $2.4648 when we issued common stbek@wer price. The reduction in exercise pricauted in an increase in the fair value of
the warrants of approximately $106,000.

NOTE R — STOCKHOLDERS'’ DEFICIT
Common Stock

During the three-month period ended September @R 2wve issued 741,971 shares of common stockedalti$2,347,826,
representing payment for principal on our Initiatsl and Additional Note as described in NOTE I.

During the three-month period ended September @ 2ve issued 287,500 shares of common stockutoafecredited investors
upon exercise of 287,500 outstanding warrants. Méeisasued 140,000 shares of common stock forahegersion of 1 share of Series G
Convertible Preferred Stock and 8,900 shares ohwomstock upon the exercise of stock options frieengmployee stock incentive plan.
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During June 2011, we completed a public offering &20,000 shares of our common stock at $3.05hmme, before underwriting
discounts and commissions. This offering was cotetlpursuant to an effective shelf registratiotesteent, which is on file with the Securit
and Exchange Commission.

During the three-month period ended June 30, 2@&lissued 46,000 shares of common stock to tweedited investors upon
conversion of 46,000 outstanding warrants.

During our annual meeting of stockholders on JurZ011, an amendment to our Articles of Incorporato increase the number
authorized shares of common stock from 100,000t60%0,000,000 was approved by the stockholders.

During the three-month period ended March 31, 20ilissued 56,000 shares of common stock to twieedited investors upon
exercise of 56,000 outstanding warrants.

Convertible Preferred Stock

We have 206,400 shares of Series D ConvertibleeResf Stock issued and outstanding. Series D igerthle into common stock
at a ratio of 1 to 1. The liquidation preference3eries D is $3.50 per share of common stockwitizh the Series D could then be converted.
There are no other rights attached to these cdbleemstruments.

Stock-Based Compensation

We have two active stock incentive plans, the 19&¢k Incentive Plan and the 2005 Stock Incentie@.PThe 1997 Stock
Incentive Plan expired on August 17, 2007. As af thate, options cannot be granted from that Pl granted and unexercised options
will continue to exist until exercised or they engiThe 2005 Stock Incentive Plan provides forgtamt of incentive stock options, non-
qualified stock options, restricted stock awardstnicted stock units and stock appreciation rights initially reserved 2,500,000 of our
authorized but unissued shares of common stocissaance under the Plan, and, at the time theviPdaradopted, not more than 500,000 of
these shares could be used for restricted stockdavead restricted stock units. On January 16, 20@8Board of Directors approved
amendments to the Plan to add 2,500,000 sharesmahon stock to the Plan, to allow any number ofeh#o be used for restricted stock
awards, to clarify certain other provisions in flan and to submit the amended Plan for stockha@lpproval. The amended Plan was apprt
at the annual meeting of stockholders on May 782@h June 3, 2010, the shareholders’ approvedr@mdment to the 2005 Stock Incentive
Plan which resulted in the addition of 3,000,008rsk of common stock to the Plan. Any incentiveéompand non-qualified option granted
under the Plan must provide for an exercise prigebless than the fair market value of the unded shares on the date of grant, but the
exercise price of any incentive option grantedrta#icer, director or eligible employee owning radhan 10% of our outstanding common
stock must not be less than 110% of fair markate/an the date of the grant.

Share-based compensation expense recognized d@mgriod is based on the value of the portioshafre-based payment awards
that is ultimately expected to vest. As shhased compensation expense recognized in the stat@foperations is based on awards ultim:
expected to vest, it can be reduced for estimatddifures. The ASC topic Stock Compensation rexguforfeitures to be estimated at the time
of grant and revised, if necessary, in subsequenbgs if actual forfeitures differ from those esdites.

The share based compensation charged against irfooite periods ended December 31, 2012, 201128hd was $1,657,800,
$1,796,628 and $2,137,136, respectively.

The weighted average estimated fair value of stgtlons granted during the fiscal years ended Déeeid1, 2012, 2011 and 2010
were $1.45, $2.74 and $0.92, respectively. Thessuiata were determined using the Black-Scholes pgiricing model, which values options
based on the stock price at the grant date, theatag life of the option, the estimated volatiliythe stock, the expected dividend payments,
and the risk-free interest rate over the life @& dption. The assumptions used in the Black-Schotedel were as follows for stock options
granted in the years ended December 31, 2012, 24 2010:

2012 2011 2010
Risk-free interest rate .39-.67% 1.51-1.8%% .5€-.67%
Expected volatility of common sto« 65.5-71.6% 69.C-70.(% 68.6-70.5%
Dividend yield 0% 0% 0%
Expected life of option 3.C-4.1 year 3.C-4.1 year 3-3.3 year
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The Black-Scholes option valuation model was dewediofor estimating the fair value of traded optitret have no vesting
restrictions and are fully transferable. Becaus@®apraluation models require the use of subjectissumptions, changes in these assumption
can materially affect the fair value of the optio@&ir options do not have the characteristicsaifad options; therefore, the option valuation
models do not necessarily provide a reliable meastithe fair value of our options.

Additional information with respect to both plarieck option activity is as follows:

Weighted Average
Number of

Shares Exercise Price
Outstanding at December 31, 2009 3,731,83 $ 3.8¢
Grantec 271,50( $ 2.1z

Exercisec — $ —
Cancellec 466,100 $ 3.81
Outstanding at December 31, 2( 3,537,23 $ 3.7¢
Grantec 633,83! $ 2.7¢

Exercisec — $ —
Cancellec (771,669 $ 3.5C
Outstanding at December 31, 2( 3,399,40! $ 3.7¢
Grantec 771,96¢ $ 2.8t
Exercisec (15,150 $ 2.61
Cancellec (736,070 $ 4.4z
Outstanding at December 31, 2( 3,420,15. $ 3.31
Options exercisable at December 31, 2 3,032,19. $ 3.7¢
Options exercisable at December 31, 2 2,926,93 $ 3.7¢
Options exercisable at December 31, 2 2,754,22 $ 3.44

The aggregate intrinsic values of options exerc¢estdy the fiscal years ended December 31, 20121 20d 2010 were $371,142,
$133,750 and $106,000, respectively. The aggreghitesic values of options outstanding for thefisyears ended December 31, 2012, 2011
and 2010 were $524,500, $169,500 and $180,360ctgply. The aggregate intrinsic values of optiersrcised during the fiscal years endec
December 31, 2012, 2011 and 2010 are $14,475 $8@mespectively, determined as of the date obfiteon exercise. Aggregate intrinsic
value represents the positive difference betweertloging stock price at the end of a respectivéogeand the exercise price multiplied by the
number of relative options. The total fair valuesbfires vested during the fiscal years ended Demre®dh 2012, 2011 and 2010 was $832,177
$1,145,112 and $1,286,522, respectively.

As of December 31, 2012, there was $955,224 of tmisecognized compensation cost related to undestare-based
compensation awards granted to employees undeptin plans. That cost is expected to be recognizer a weighted-average period of
1.67 years.

The following table summarizes information abowicktoptions outstanding at December 31, 2012:

Stock Options Outstanding

Weighted
Average
Remaining .
Contractual Weighted
Number of Average
Range of Shares Life Exercise
Exercise Prices Qutstanding in Years Price
$1.00- $3.0( 1,549,05. 3.12 $ 2.64
$3.01- $4.0( 1,571,10 1.31 $ 3.52
$4.01- $7.0( 300,00( .74 $ 5.61
3,420,15. 2.0¢ $ 3.31
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The estimated fair value of each restricted stachrd is calculated using the share price at the dfthe grant. A summary of the
status of the restricted stock awards as of DeceBthe2012 and changes during the year ended Dexre3dbh 2012 is presented as follows:

Weighted Average

Number of Grant Date Fair

Shares Value

Unvested at December 31, 2011 109,54( $ 2.6k
Grantec 515,88:- $ 3.91
Vested (446,61) $ 2.7¢

Cancellec — $ —
Unvested at December 31, 2C 178,80° $ 2.7%

The fair value of restricted stock awards vestethduthe years ended December 31 2012, 2011 an@\®83 $1,286,257,
$1,329,573 and $1,234,465, respectively. The ey of unvested restricted stock awards remaiatrige periods ended December 31, 2012
2011 and 2010 is $514,964, $300,139 and $777,88pectively. The weighted-average grant date fdiresof restricted stock awards granted
during the periods ended December 31, 2012, 204 2@h0 were $3.91, $2.67 and $1.45, respectivélg. Weighted-average remaining
contractual term of these restricted stock awardseaperiods ended December 31, 2012, 2011 an@dl 2@11.0, 1.0 and .98 years, respecti\
As of December 31, 2012, there was a total of $8Bunrecognized compensation cost related to tewesstricted stock awards.

The following table summarizes our common stockramts outstanding at December 31, 2012:

Common Stock

Warrants Exercise Price Termination Date
100,000 $  5.2¢ — A
2,016,500 $ 2.2t 1/31/201:
270,00 $ 2.2t 8/20/201.
1,725,000 $ 2.4€ 10/11/201: (B)
525,000 $ 2.4¢ 4/13/201«
1,562,500 $ 3.6( 11/9/201¢
6,199,001

(A): There were 100,000 Common Stock Warrants aatihg at December 31, 2009. These warrants wanedsduring the quarter ended
September 30, 2005 at an exercise price of $5.25h@e to a vendor for services relating to a eténlg program. These warrants
become vested and earned based upon future perfoenadithe program, and may not be exercised wediled and earned, therefore
expense will not be recorded until the warrantsvasted and earned. The warrants have a two-yeacis® period commencing on the
date when the warrants would be vested and eaftdalecember 31, 2010 these warrants have not beerea@ nor have they comment
with vesting.

(B): See NOTEQ

NOTE S — INCOME TAXES

As of December 31, 2012, we had consolidated incaxaet operating loss (“NOL”) carryforwards fedkeral income tax
purposes of approximately $133,000,000. The fed¢@il carryforward from 1997 of $564,000 expiredret end of 2012. The federal NOL
carryforwards from 1998 forward will expire in vauis years beginning in 2018 and ending througly¢iae 2032. From 2018 through 2022,
approximately $7.5 million of the NOL will expirélom 2023 through 2028, approximately $80.5 millafrthe NOL will expire, and from
2029 through 2032, approximately $45 million of t@L will expire.
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The components of the provision for income taxenéiits) are attributable to continuing operatiasgollows:

12 Month 12 Month 12 Month
Period Endec Period Endec Period Endec
December 31 December 31 December 31
2012 2011 2010
Current
Federa $ — $ — $ —
State — — —
$ — $ — $ —
Deferred
Federa $ — $ — $ —
State — — —
$ — $ — $ —

Deferred income taxes reflect the net tax effetth@temporary differences between the carryinguams of assets and liabilities
for financial reporting purposes and the amounésider income tax purposes. Significant componehtee Companys deferred tax assets ¢
liabilities are as follows:

Deferred tax asset

Net operating loss carryforwar $47,918,14
Capital loss carryforwar 384,82t
Accrued expense 62,61
Deferred revenu 991,84t
Reserve for accounts receiva 2,086,93:
Reserve for inventory retu 128,56¢
Stock option and restricted stock awa 1,431,78!
Star-up costs 107,05:
Excess of book over tax depreciat 1,222,00:
Investmen— unconsolidated entit 3,694,901
Less: valuation allowanc (57,901,52)
127,15:
Deferred tax liability:
Prepaid expenst 57,90
Property and equipment ba 69,245
127,15:
Net deferred tax ass $ —

As reflected above, we have recorded a net deféasedsset of $0 at December 31, 2012. As reqbiyetie Accounting for Incorr
Taxes topic in the ASC, we have evaluated whethismnore likely than not that the deferred taxetssvill be realized. Based on the available
evidence, we have concluded that it is more lilklen not that those assets would not be realizaitf®ut the recovery and rights of owners
or salvage rights of high value shipwrecks and thualuation allowance has been recorded as ofrbDeee31, 2012.

The change in the valuation allowance is as follow:

December 31, 201 $57,901,52 December 31, 201 $52,515,79
December 31, 201 $52,515,79 December 31, 201 $45,983,92
Change in valuation allowan: $ 5,385,73. Change in valuation allowan: $ 6,531,87.
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Income taxes for the twelve month periods endeceBwaer 31, 2012, 2011 and 2010 differ from the arteooomputed by applying
the effective income tax rate of 34.0% to incomesaas a result of the following:

12 Month 12 Month 12 Month
Period Ended Period Ended Period Ended
December 31, December 31, December 31,
2012 2011 2010

Expected benefit $(6,180,38) $(5,516,60) $(7,936,64)
Effects of:
State income taxes net of federal bent (181,42) (205,52) (190,31)
Nondeductible expens: 17,99« 17,651 15,60¢
Stock options and restricted stock awe 223,72( 833,74¢ 627,68:
Derivatives 322,84¢ (1,693,24) 1,367,18I
Change in valuation allowan: 5,385,73. 6,531,87: 6,290,91.
Change in net operating lo 832,40 3,56¢ —
Change in capital loss carryover estinr (374,05) — —
Change in rate estima (42,925 23,79¢ (174,91)
Other, ne (3,919 4,734 48C
Income tax provision (benefi $ — $ — $ —

During the twelve-month periods ended Decembe812 and 2011, we recognized certain tax benaids(abilities), prior to
any valuation allowances, related to stock optilemgin the amount of $230,721 and $860,721, résede If we did not have a full valuation
allowance, such benefits would be recorded as@ease in the deferred tax asset and an increasklitional paid-in capital.

We have not recognized a material adjustment iidibdity for unrecognized tax benefits and do netd to record any provision
for accrued interest and penalties related to daicetax positions.

The earliest tax year still subject to examinatigra major taxing jurisdiction is 2009.

NOTE T — MAJOR CUSTOMERS

During the fiscal year ended December 31, 2012haekthree customers who accounted for 30.3%, 2&id®8.8% of our total
revenue. For the fiscal year ended December 311,204 had two customers who accounted for 18.4%7arPb of our total revenue.

NOTE U — COMMITMENTS AND CONTINGENCIES
Rights to Future Revenues, If Any

We have sold the rights to share in future revenifiasy, with respect to theSeattle’ (formerly “ Republic’) and “ Cambridge’
projects and have recorded $887,500 as Deferredriadrom Revenue Participation Rights (See NOTBAR).are contingently liable to share
the future revenue of these projects only if reweisuderived from these specific projects.

To date, the only income derived from these presjeesulted in a oneme revenue distribution payment of $12,986 tottbklers o
the “Cambridge”RPC'’s.

Revenue from the SBepublicshipwreck or its cargo is not subject to revenwaisky.

In addition, on May 26, 1998, we signed an agreémith a subcontractor that entitled it to receb#é of the post finance cost
proceeds from any shipwrecks in a predefined seaeh of the Mediterranean Sea. A shipwreck we Fawed, which we believe to be HMS
Sussex is located within the specified search area aedwll be responsible to share future revenuesnyf, from this shipwreck. On
December 9, 2002, a Georgia limited liability compacquired the 5% interest from the subcontrattaugh a foreclosure sale (see NOTE
0).

In February 2011, we entered into a project syninaleal with Galt Resources LLC (“Galt”) for wihi¢hey invested $7,512,500
representing rights to future revenues of any pta)é Galt's choosing. See NOTE P for further detai

Legal Proceedings

On April 16, 2012, the Kingdom of Spain filed a mootwith the district court for an award of attoyhefees and costs related to
“ Black Swarl case. On November 15, 2012, the Magistrate Juelgemmended to District Judge that Spain recoves &nd costs related only
to the period from February 10, 2012 through M&6h2012 which amount to approximately $95,000.aMeopposing the motion vigorously
and have submitted substantial arguments in opposiowever, we cannot predict the court’s rulatghis time.
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The Company may be subject to a variety of claintbsuits that arise from time to time in the ordyneourse of business.
Management currently believes that these claimssaitd will not have a material adverse impacttsriinancial position or its results of
operations.

Other commitments and contingencies

In January 2013, we entered into a 90 day firm ety charter agreement with a Norwegian company fvessel to assist in the
excavation of th&airsoppaandMantolasites. The charter is to commence around the Maye 2013 time frame, but the exact time will be
mutually agreed to at a later time. The charterroitment is approximately 66 million NOK (Norwegi#&mnoner) which currently approximat
$12.1 million. A payment of USD 1,500,000 is torkenitted 14 days prior to the start of the charter.

In January 2013, we entered into a purchase agredore$1,741,500 with a vendor for deep-sea rdlatarine equipment.
Payments are due periodically from January to Déezra013.

Trends and Uncertainties

Our current 2013 business plan estimates positiga 8ow from operating activities. The plan consaassumptions which include
that several of our planned projects are fundeolin project recoveries (Gairsoppa) and other fimgys, syndications or other partnership
opportunities. The 2013 business plan expensesdad 90-day charter agreement which we recendgugrd with a company to provide a
ship and equipment to conduct recovery operationtheGairsoppaandMantolaprojects similar to the work performed in 2012 where
monetized over $41 million of silver cash proceédse or more of these projected project recovefiesncing or partnership opportunities
may not be realized which may require the needdalitional cash. Based upon our current expectstior believe our cash position will be
sufficient to fund operating cash flows throughtihé rest of 2013 taking into account our beginriagh balance, current cash flow
expectations and revenues from multiple sourcefydimg projected sales from recoveries, syndicategects and other potential financing
opportunities. We also anticipate renewing our tarrd mortgage loans with Fifth third Bank in JuB13. We have experienced several years
of net losses resulting in a stockholders’ defiditr capacity to generate net income in futuregasris dependent upon our success in
recovering and monetizing shipwrecks, realizingitedgains from sale of interest in mineral exptara entities, generating income from
shipwreck or mineral exploration charters or togyate income from other projects. However, itkglly that we could monetize a significant
portion of theGairsoppaandMantolaprojects in 2013 which could fund our operationsfédure periods. If cash flow is not sufficientrizeet
our projected business plan requirements, we willdnuired to raise additional capital or curtajppenses. While we have been successful in
raising the necessary funds in the past, therdearo assurance that we can continue to do solid. 20

NOTE V — QUARTERLY FINANCIAL DATA — UNAUDITED

The following tables present certain unaudited obdated quarterly financial information for eachtloe past eight quarters ended
December 31, 2012 and 2011. This quarterly infoiondtas been prepared on the same basis as theldated Financial Statements and
includes all adjustments necessary to state fdidyinformation for the periods presented.

Fiscal Year Ended December 31, 201
Quarter Ending

March 31 June 30 September 3C December 31
Revenue - net $ 2,899,75; $ 1,426,63 $ 946,09 $ 7,925,03!
Gross profit 2,865,56: 1,336,73' 891,86( 7,867,81
Net income (loss (5,481,79) (15,590,35) 3,802,98: (914,94)
Basic and diluted net income per sh $ (0.0¢) $ (0.2)) $ 0.0t $ (0.0

Fiscal Year Ended December 31, 201
Quarter Ending

March 31 June 30 September 3C December 31
Revenue - net $ 2,094,10: $ 6,744,56 $ 5,939,87. $ 948,68
Gross profit 1,920,52 6,692,00: 5,842,75! 856,95!¢
Net income (loss (5,174,03) (1,930,55) (5,137,99) (3,982,72)
Basic and diluted net income per sh $ (0.09) $ (0.0%) $ (0.07) $ (0.0%)
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NOTE W - SUBSEQUENT EVENTS

On February 21, 2013, Odyssey Marine Exploration, (“Odyssey”), Odyssey Marine Enterprises, Lifhymed in 2013) a Bahamian
company (the “Enterprises”), and Oceanica Resou&ede. R.L., (formed in 2013) a Panamanian com@&dceanica”), entered into a Unit
Purchase Agreement (the “Purchase Agreement”) M#@ko Resources, LLC (the “Buyer”). Enterprisesndiradirect, wholly owned subsidiary
of ours. As of the date of the Purchase Agreentamterprises held 77.6 million of Oceanisd’00.0 million outstanding quotas (a unit of eg
interest under Panamanian law).

Pursuant to the Purchase Agreement, Enterprisese@do sell to the buyer up to 15.0 million of thetas held by Enterprises for a
purchase price of U.S.$1.00 per quota. The Buysshmsed the entire allotment of 15.0 million qudtas$15.0 million. The Purchase
Agreement further provides that the Buyer is grdrte option to purchase a number of additionalagibeld by Enterprises equal to the
number of quotas purchased by the Buyer. The optiawe an exercise price of U.S.$2.50 per quotaendxercisable at any time and from
time to time through and until December 31, 2013.
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Deferred recovery cost reser
2010
2011
2012
Inventory reservi
2010
2011
2012
Accounts receivable reser
2010
2011
2012

SCHEDULE Il — VALUATION and QUALIFYING ACCOUNTS
For the Fiscal Years of 2010, 2011 and 2012
ODYSSEY MARINE EXPLORATION, INC. AND SUBSIDIARIES
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Charged
(Credited)
Balance at Charged Balance at
Beginning (Credited) to Other End of
of Year to Expenses Accounts Deductions Year
2,528,28 28,86¢ — — 2,557,14!
2,557,14 — — — 2,557,14
21557114' - - 2,557,14‘ _—
483,70° — — 4,24¢ 479,45¢
479,45¢ — — 87,25¢ 392,20:
392,20: — — 24,64¢ 367,55¢
— 8,494,67. — — 8,494,67.
8,494,67. — — 2,104,07¢  6,390,59.
6,390,59: — — 1,570,000  4,820,59
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Regyisthas duly caused this
Report to be signed on its behalf by the undersighereunder duly authorized.

ODYSSEY MARINE EXPLORATION, INC.

Dated: March 12, 2013 By: /'s/ GREGORYP. STEMM

Chief Executive Officer

Pursuant to the requirements of the Securities &xgé Act of 1934, this Report has been signed dydltowing persons on behalf
of the Registrant and in the capacities and orlétes indicated:

SIGNATURE TITLE DATE
/s/  GREGORYP. STEMM Chief Executive Officer (Principal Executive Offige March 12, 201
Gregory P. Stemm
/s/  MicHAEL J. HOLMES Chief Financial Officer March 12, 201
Michael J. Holmes (Principal Financial Officer
/s/  MARK D. G ORDON President and Chief Operating Officer March 12, 201
Mark D. Gordon
/sl Javy A. N upi Controller & Treasurer March 12, 201
Jay A. Nudi (Principal Accounting Officer
/s/ BRADFORDB. B AKER Chairman of the Board March 12, 201

Bradford B. Baker

/s/ DAvID J. SAUL Director March 12, 201
David J. Saul

/s/ Max H. CoHEN Director March 12, 201
Max H. Cohen

/s/ JonD. SAWYER Director March 12, 201

Jon D. Sawyer
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4.6

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

EXHIBITS INDEX

Description

Articles of Incorporation, as amended (incorpordigdeference to Exhibit 3.1 to the Company’s ArdriR@port on Form 1&SB
for the year ended February 28, 20

Bylaws (incorporated by reference to Exhibit 3.1He Compan’'s Report on Form-K dated February 28, 200

Certificate of Designation of Series D ConvertiBleferred Stock (incorporated by reference to ExBill to the Company’s
Report on Form-K dated March 13, 200t

Certificate of Amendment to Certificate of Desigonatof Series D Convertible Preferred Stock (incogted by reference to
Exhibit 3.1 to the Compar's Report on Form-K dated January 22, 200

Certificate of Amendment filed with the Nevada Stary of State on June 6, 2011 (incorporated bgreeice to Exhibit 3.1 to tl
Compan’s Report on Form-K filed June 7, 2011

Certificate of Designation of Series G ConvertiBleferred Stock (incorporated by reference to EkBilk to the Company’s
Quarterly Report on Form -Q for the quarter ended September 30, 2!

Amendment to Certificate of Designation of Serie€@hvertible Preferred Stock (incorporated by refiee to Exhibit 3.2 to the
Compan’s Quarterly Report on Form -Q for the quarter ended September 30, 2!

Certificate of Correction to Amendment to Certific@f Designation of Series G Convertible Prefe@&atk (incorporated by
reference to Exhibit 3.3 to the Comp’s Quarterly Report on Form -Q for the quarter ended September 30, 2

Warrant to Purchase Series D Convertible Prefe8tedk (D1) (incorporated by reference to Exhibitl0to the Company’s
Annual Report on Form -K For the year ended December 31, 2(

Warrant to Purchase Series D Convertible Prefedtedk (D2) (incorporated by reference to ExhibitlBto the Company’s
Annual Report on Form -K For the year ended December 31, 2(

Form of Warrant to Purchase Common Stock (incomedrhy reference to Exhibit 4.1 to the Company’s&ton Form 8-K
filed January 26, 201(

Reference is hereby made to Exhibit 1C

Form of Warrant to Purchase Common Stock 5% Natesi(porated by reference to Exhibit 4.2 to the @any’s Quarterly
Report on Form 1-Q for the quarter ended September 30, 2!

Form of Warrant to Purchase Common Stotkodification to Series G Convertible Preferred t¢iacorporated by reference
Exhibit 99.2 to the Compa’s Report on Form-K dated April 20, 2011

1997 Stock Option Plan (incorporated by referendexhibit 10.5 to the Company’s Annual Report omrRd0KSB for the yea
ended February 28, 200

Partnering Agreement Memorandum Concerning thevleigk of HMS Sussex, dated September 27, 2002 rfyocated by
reference to Exhibit 10.9 to the Comp’s Quarterly Report on Form -QSB For the quarter ended August 31, 2(

2005 Equity Incentive Plan (incorporated by refersto Exhibit 10.14 to the Company’s Report on F8ri dated August 3,
2005)

Series D Convertible Preferred Stock Purchase Aggeee (incorporated by reference to Exhibit 10.1theoeCompany’s Annual
Report on Form 1-K for the year ended December 31, 20

Revolving Credit Loan and Security Agreement witfthFThird Bank dated February 7, 2008 (incorpodaty reference to
Exhibit 10.1 to the Compa’s Report on Form-K dated February 8, 200

Revolving Credit Note with Fifth Third Bank datedlfuary 7, 2008 (incorporated by reference to Ex&i2 to the Company’s
Report on Form-K dated February 8, 200

Loan Agreement with Fifth Third Bank dated July 2008 (incorporated by reference to Exhibit 10.1thies Company’s Report
on Form &K dated July 17, 200¢

Commercial Promissory Note with Fifth Third BankethJuly 11, 2008 (incorporated by reference tailtixh0.1 to the
Compan’s Report on Form-K dated July 17, 200¢

Mortgage and Security Agreement with Fifth ThirdiRalated July 11, 2008 (incorporated by referendexthibit 10.1 to the
Compan’s Report on Form-K dated July 17, 200¢

Form of Stock Purchase Agreement (incorporatecefgrence to Exhibit 10.1 to the Company’s ReporForm 8-K filed
January 26, 201(
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10.28
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10.31

10.32

10.33°
21.1

EXHIBITS INDEX

Description

First Amendment to Revolving Credit Loan and Sdguligreement with Fifth Third Bank dated April 28010 (incorporated
by reference to Exhibit 10.1 to the Comp’s Report on Form-K dated April 26, 2010

Renewal to Revolving Credit with Fifth Third Banktdd April 20, 2010 (incorporated by reference xbigit 10.2 to the
Compan’s Report on Form-K dated April 26, 2010

Share Subscription Agreement — Dorado Ocean Reseudiated April 28, 2010 (incorporated by refereindéxhibit 10.1 to the
Compan’s Report on Form-K filed May 4, 2010;

Form of Securities Purchase Agreement 5% NotedNadants dated August 20, 2010 (incorporated bsresice to Exhibit
10.1 to the Compar's Quarterly Report on Form -Q for the quarter ended September 30, 2!

Form of Purchase Agreement of Series G Converlbdéerred Stock dated October 6, 2011 (incorporayecference to
Exhibit 10.1 to the Compa’s Quarterly Report on Form -Q for the quarter ended September 30, 2!

Shipwreck Project Agreement with Gault Resource€ ldated February 11, 2011 (incorporated by referém&xhibit 10.26 t
the Compan’s Annual Report on Form -K For the year ended December 31, 2(

Second Amendment to Revolving Credit Loan and SgcAgreement dated May 4, 2011 (incorporated bgnence to Exhibit
10.1 to the Compar's Quarterly Report on Form -Q for the quarter ended March 31, 20

Amendment to Real Estate Loan Agreement dated MaQ#1 (incorporated by reference to Exhibit 1@.2hie Company’s
Quarterly Report on Form -Q for the quarter ended March 31, 20

Form of Agreement Modification to Purchase Agreement of Series G @otivle Preferred Stock (incorporated by referem
Exhibit 99.1 to the Compa’s Report on Form-K filed April 20, 2011)

Form of Share Exchange Agreement between Neptunerisls, Inc. and the stockholders of Dorado OcezsoRrces Limited
(incorporated by reference to Exhibit 3.1 to therpany's Report on Form-K filed June 7, 2011

Debt Conversion Agreement between Odyssey MarindoEation, Inc. and Neptune Minerals, Inc. (incalgted by reference
to Exhibit 10.2 to the Compa’s Report on Form-K filed June 7, 2011

Securities Purchase Agreement dated November 8, @@dorporated by reference to Exhibit 10.1 to @wmpany’s Report on
Form &K filed November 9, 2011

Form of Senior Convertible Note (incorporated bigrence to Exhibit 10.2 to the Company’s Reporfomm 8-K filed
November 9, 2011

Warrant to Purchase Common Stock dated Novemi2918, (incorporated by reference to Exhibit 10.8h Company’s
Report on Form-K filed November 9, 2011

Registration Rights Agreement dated November 81Z0ttorporated by reference to Exhibit 10.4 to@wempany’s Report on
Form &K filed November 9, 2011

Third Amendment to the Loan and Security Agreemtit Fifth third Bank dated March 30, 2012 (incorgied by reference
Exhibit 10.1 to the Compa’s Report on Form-K dated April 5, 2012

Renewal, Advance and Consolidation Commercial TRromissory Note dated March 30, 2012 (incorporateceference to
Exhibit 10.2 to the Compa’s Report on Form-K dated April 5, 2012

Amendment Agreement dated April 25, 2012, to theuBiges Purchase Agreement dated November 8, gtdrporated by
reference to Exhibit 10.5 to the Comp’s Report on Form-K dated April 26, 2012

Form of Additional Note dated April 25, 2012 (inporated by reference to Exhibit 10.6 to the ComjsmRgport on Form 8-K
dated April 26, 2012

Additional Note dated May 10, 2012 (incorporated&ference to Exhibit 10.1 to the Company’s ReparForm 8-K dated
May 10, 2012

Loan Agreement dated July 9, 2012, with Fifth THxahk (incorporated by reference to Exhibit 10.th® company’s
Quarterly Report on form -Q for the quarter ended June 30, 2C

Non-revolving Line of Credit Promissory Note datedyJ®) 2012, with Fifth Third Bank (incorporated ksference to Exhibit
10.2 to the compar's Quarterly Report on form -Q for the quarter ended June 30, 2C

Unit Purchase Agreement dated February 21, 2018Mié@ko Resources, LLC. (filed herewith electronliga

Subsidiaries of the Registrant (incorporated bgnexice to Exhibit 21 to the Company’s Annual ReparForm 10-K For the
year ended December 31, 20!



23.1 Consent of Ferlita, Walsh, Gonzalez & Rodrigue&. Pndependent Accountants (filed herewith elegically)

* Portions of this exhibit have been omitted purdiuta a confidential treatment request. Omittedrinfation has been filed separately with the
Securities and Exchange Commission.
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Exhibit 10.33

[***] - Certain confidential information contained in this document, marked by bracketed asterisks, has beemitted and filed
separately with the Securities and Exchange Commiss pursuant to Rule 24b-2 under the Securities Extange Act of 1934,
as amended.

Execution Cop

UNIT PURCHASE AGREEMENT
AMONG
MAKO RESOURCES, LLC,
ODYSSEY MARINE ENTERPRISES, LTD.,
ODYSSEY MARINE EXPLORATION, INC.,
AND
OCEANICA RESOURCES, S. de. R.L.
February 21, 2013




PURCHASE AND SALE OF UNIT¢
1.1 Purchase and Sa

1.2 Initial Closing

1.3 Subsequent Closing

1.4 Option Agreement

15 Closing Deliverables

PURCHASE PRICE; PAYMEN"
2.1 Purchase Pric
2.2 Method of Paymer

TABLE OF CONTENTS

REPRESENTATIONS AND WARRANTIES RELATING TO THE SEIHR

3.1 Organization
3.2 Seller

3.3 Authority

3.4 No Violation

REPRESENTATIONS AND WARRANTIES RELATING TO THE COMINY AND EXO

4.1 Organization

4.2 Title to Units

4.3 Authority

4.4 No Violation

4.5 Financial Statemen

4.6 Project Mode

4.7 Books and Recorc

4.8 Tax Matters

4.9 Absence of Undisclosed Liabilitie
4.10 No Litigation

4.11  Compliance With Laws and Orde
4.12 Contracts

4.13 Certain Business Practic

4.14  Matters Relating to the Concessi

REPRESENTATIONS AND WARRANTIES OF BUYE

5.1 Organization

5.2 Authority

53 Private Placemer
5.4 No Brokers or Finder

COVENANTS

6.1 Disclosure of Transactic
6.2 Preemptive Righ

6.3 Indemnification by the Selle
6.4 Indemnification by the Buye

wWwww NNRFRPRPRPRPRE

N~N~Nooooooooooogigioh D Wwwww

00 0000 ~N~N

©O OO0



6.5
6.6

Consent to Transfe
Filing of Form 883z

MISCELLANEOUS

7.1
7.2
7.3
7.4
7.5
7.6
7.7
7.8
7.9
7.10

Assignmen

Parties in Interes
Governing Law; Venu
Waiver of Jury Tria
Amendment; Waive
Notice

Entire Agreemen
Counterpart:
Interpretatior
Definitions

10
10
10
10
10
10
11
11
12
12
12



UNIT PURCHASE AGREEMENT

THIS UNIT PURCHASE AGREEMENT (this “ Agreement) is made and effective as of February 21, 2013y among MAKO
RESOURCES, LLC, a Delaware limited liability compathe “ Buyer”), ODYSSEY MARINE ENTERPRISES, LTD., a Bahamas dstic
limited company (the “ Sellé), ODYSSEY MARINE EXPLORATION, INC., a Nevada carmtion (“ OMEX"), and OCEANICA
RESOURCES, S. de. R.L., a Panama Sociedad de Redplidiad Limitada (the “ Compatiy. The Buyer, the Seller, OMEX, and the
Company are sometimes referred to collectively ineas the “ Partiesand individually as a * Party

WHEREAS, the Company is engaged in the business (the “ Basihof exploiting the [***] mining concession off # [***] coast of
[***], which concession is granted to Exploracion@seanicas, S. de R. L. de CV_(* ERpa Sociedad de Responsabilidad Limitada de @hpit
Variable organized under the laws of Mexico in vhioe Company owns a 99% interest; and

WHEREAS, the Company has outstanding an aggregate of 100@@@nits, of which Seller owns 77,600,000 Unréts¢l

WHEREAS , upon the terms and conditions set forth in thige®®ment, the Buyer desires to purchase, and fle 8esires to sell to
Buyer, an aggregate of up to 15,000,000 of thed héid by the Seller.

NOW, THEREFORE, in consideration of the foregoing and the repres@nis, warranties, covenants, agreements and tcomsiset
forth in this Agreement, and intending to be legalbund, the Parties agree as follows:

1. PURCHASE AND SALE OF UNITS

1.1 Purchase and Sal&pon the terms and subject to the condition$as#t in this Agreement, the Seller agrees to selhvey,
assign, transfer and deliver to Buyer, and Buyeeegto purchase and acquire from the Seller, fiftaen million (15,000,000) of the Units
held by Seller (the * Purchased Urii}s

1.2 Initial Closing. The purchase and sale of the Units shall takeepdd& one or more closings (each, a “ Clo$jrtg be held at
OMEX’s offices in Tampa, Florida or at such oth&age as the parties shall mutually agree. The hdate on which a Closing occurs is
referred to herein as a “ Closing Dat& he initial Closing (the “ Initial Closing) shall take place on the date hereof or on subkradate on
which the Parties shall agree.

1.3 Subsequent Closing# less than all of the Purchased Units are pageld and sold at the Initial Closing, then the Buyay
elect to purchase all or any part of the remaiftngchased Units at one or more subsequent clo@agh, a “ Subsequent Closif)gin the
event that the Buyer desires to purchase additinethased Units at a Subsequent Closing, theBukher will deliver a written notice to the
Seller setting forth (i) the number of additionair€hased Units to be purchased by the Buyer at Subkequent Closing, and (ii) the date o
Subsequent Closing, which shall be a date seldgtéliyer that is no earlier than one (1) Busineayg Bfter the delivery of such notice and no
later than five (5) Business Da




after the delivery of such notice. However, unleggerwise waived in writing by the Seller, (a) e&tibsequent Closing shall involve the
purchase and sale of at least 250,000 Purchasesl &id (b) no Subsequent Closing shall occur &féruary 28, 2013.

1.4 Option AgreementsAt each Closing, the Seller shall execute aniveleto the Buyer a Unit Option Agreement (the “ti@p
Adreement) in substantially the form set forth as Exhibith&reto granting the holder of the Option Agreentkatright, upon the terms and
conditions set forth therein, to purchase a nunebadditional Units held by Seller equal to the femof Purchased Units purchased by the
Buyer at such Closing.

1.5 Closing Deliverables
(a) At each Closing, the Seller shall deliver (ause to be delivered) to the Buyer:

(i) certificates representing all of the Purchabeits purchased by Buyer at such Closing, duly esetbfor
transfer or with duly executed stock powers attddjoe irrevocable instructions to the Secretarthef Company as to the issuance
and delivery of such certificates to the Buyer witten (10) days of such Closing).

(i) an Option Agreement duly executed by the Seglle

(iii) a copy of the Membership Agreement of the Qamy (the “ Company Membership Agreem®réxecuted
by all partners of the Company other than the Buyich Company Membership Agreement shall be bstantially the form
attached as Exhibit Bereto;

(iv) copies of all approvals, consents and waiteas are required to effect the transactions coptetred hereby;

(v) written assurance reasonably satisfactory écRthyer as to the good standing of the Sellerén th
Commonwealth of the Bahamas;

(vi) written assurance reasonably satisfactorh&Buyer as to the good standing of the Compariyarcountry
of Panama; and

(vii) written assurance reasonably satisfactorthtoBuyer as to the good standing of Exo in Mexico.
(b) At each Closing, the Buyer shall deliver (ousato be delivered) to the Seller:

(i) the Purchase Price for the Purchased Unitetpurchased at such Closing; and

(i) a duly executed counterpart of the Company Mership Agreement.
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2. PURCHASE PRICE; PAYMENT
2.1 Purchase PriceThe Purchase Price for the Purchased Units ubshased by the Buyer at each Closing shall bel@nited
States Dollar (US$1.00) per Purchased Unit (thartRase Pric#).

2.2 Method of PaymentThe Purchase Price will be paid by wire transfeother immediately available funds to an accdhat the
Seller, at least twenty four (24) hours prior te #pplicable Closing, shall designate.

3. REPRESENTATIONS AND WARRANTIES RELATING TO THE S ELLER

As an inducement to Buyer to execute and delivisrAlgreement, the Seller and OMEX jointly and sellgrmake the following
representations and warranties to Buyer, each afthnik true and correct on the date hereof and shalive the consummation of the
transactions contemplated hereby.

3.1 Organization

(a) Organization The Seller is a domestic limited company dulyamiged, validly existing and in good standing uritier
laws of the Commonwealth of the Bahamas.

(b) Power. The Seller has all requisite legal power and @itthto execute and deliver this Agreement andatter
documents and instruments to be executed and o=di\® the Seller pursuant hereto and to carnthmitransactions contemplated
hereby and thereby.

3.2 Seller. The Seller has, and at each Closing the Buyéredkive, good and valid title to the PurchaseddJmeing purchased t
the Buyer at such Closing, free and clear of adhisi other than Liens created by the Buyer.

3.3 Authority. The execution and delivery of this Agreement dredother documents and instruments to be exeamedlelivered
by the Seller pursuant hereto and the consummafitite transactions contemplated hereby and thdrabg been duly authorized by the
Seller. No other or further act or proceeding anphrt of the Seller is necessary to authorizeAjigement or the other documents and
instruments to be executed and delivered by thierSalirsuant hereto or the consummation of thestretions contemplated hereby and thel
This Agreement constitutes, and when executed alideded, the other documents and instruments &xkeuted and delivered by the Seller
pursuant hereto (including the Option Agreement) eainstitute, valid and binding agreements of 8adler, as the case may be, enforceable i
accordance with their respective terms.

3.4 No Violation. Neither the execution and delivery of this Agresor the other documents and instruments to beud&d and
delivered by the Seller pursuant hereto nor thesgoimation by the Seller of the transactions contateg hereby and thereby (a) will violate
any applicable Law or Order of any Governmentaltingb) subject to obtaining the
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consents, and providing the notices, describecihe8ule 3.4 will require any authorization, consent, approexiemption or other action by
notice to any Governmental Entity, or (c) will vadé or conflict with, or constitute a default (or event that, with notice or lapse of time, or
both, would constitute a default) under, or wibu# in the termination of, or accelerate the penfance required by, or result in the creation of
any Lien upon any of the capital stock or otheriggqor ownership securities (including the Purclthsimits), or any of the assets, of the Seller
or the Company under, any term or provision ofrthespective organizational documents (includirgrtbartnership or similar agreements) or
of any Contract or restriction of any kind or ctaea to which the Company or any Seller is a partigy which the Company or any Seller or
any of their respective assets or properties mayooed or affected.

4. REPRESENTATIONS AND WARRANTIES RELATING TO THE C OMPANY AND EXO

As an inducement to Buyer to execute and delivisrAlareement, the Seller, the Company, and OMEKtjpiand severally make the
following representations and warranties to Bugach of which is true and correct on the date lened shall survive the consummation of
the transactions contemplated hereby.

4.1 Organization
(a) Organization The Company is a Sociedad de Responsabilidadaddaiorganized, validly existing and in good stagdi
under the laws of Panama. Exo is a Sociedad deoReabilidad Limitada de Capital Variable organizealidly existing and in good
standing under the laws of Mexico.

(b) Power. Each of the Company and Exo has all requisital lpgwer and authority to own, operate and leasassets, to
carry on its business as and where such is cuyreatiducted.

(c) Organizational Documentdhe Seller has delivered to Buyer correct andpieta copies of the certificate of registration,
articles of association, and/or similar organizagicdocuments, including any amendments theretadoh of the Company and Exo. 1
organizational minute books and stock records @fGbmpany made available for Buyer’s inspectioncareect and complete copies of
such instruments and accurately reflect all materiganizational action that the Company has taken.

(d) Capitalization of the Companyhe Company has issued and outstanding an aggrefgh®®,000,000 Units. All issued &
outstanding Units are owned by the parties antiérainounts set forth on Schedule 4. hgbeto. All Units are validly issued, fully paid
and nonassessable. Except as set forth on Sched(Bhereto, there are no (i) securities convertible mtexchangeable for any quota,
equity interest. or other securities of the Compdiilyoptions, warrants or other rights to purahas subscribe to quotas, equity interests
or other securities of the Company or securitias #ne convertible into or exchangeable for quatgsity interests, or other securities of
the Company or (iii) contracts, commitments, agreets, understandings or
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arrangements of any kind (including without limitet preemptive rights) relating to the issuancée satransfer of any quotas, equity
interests, or other securities of the Company,sarmh convertible or exchangeable securities, orsaiah options, warrants or other rigl
The Company Membership Agreement constitutes afictoristitute a valid and binding agreement of paeties thereto, enforceable in
accordance with its terms.

(e) Capitalization of Exo Exo has issued and outstanding an aggregateoof2shares (the * Subsidiary Intere§tsAll
issued and outstanding Subsidiary Interests aredwy the parties and in the amounts set forthatredule 4.1(ehereto. All Subsidiary
Interests are validly issued, fully paid and norasable. Except as set forth_on Schedule 4hkfe}to, there are no (i) securities
convertible into or exchangeable for any equitgiiest or other securities of Exo, (ii) options, maats or other rights to purchase or
subscribe to equity interests or other securitfdsxo or securities that are convertible into ocleangeable for equity interests or other
securities of Exo or (iii) contracts, commitmerggreements, understandings or arrangements ofiadyikcluding without limitation
preemptive rights) relating to the issuance, sakeamsfer of any equity interests or other seigiof Exo, any such convertible or
exchangeable securities, or any such options, warm other rights.

(f) Subsidiaries The Company has no subsidiary other than ExoExwdhas no subsidiaries.

4.2 Title to Units. At each Closing, the Buyer will receive, good aatld title to the Purchased Units being purchdsethe Buyer
at such Closing, free and clear of all Liens, othan Liens created by the Buyer.

4.3 Authority. The execution and delivery of this Agreement Hredother documents and instruments to be exeeutgdelivered
by the Company pursuant hereto and the consummattittre transactions contemplated hereby and tlgdrabe been duly authorized by the
Company. No other or further act or proceedinghengart of the Company is necessary to authorigeAtireement or the other documents
instruments to be executed and delivered by thepaom pursuant hereto or the consummation of theséetions contemplated hereby and
thereby. This Agreement constitutes, and when drdcand delivered, the other documents and insitsrie be executed and delivered by
Company will constitute, valid and binding agreetsesf the Company, enforceable in accordance \uir tespective terms.

4.4 No Violation. Neither the execution and delivery of this Agreaor the other documents and instruments to beuted and
delivered by the Company pursuant hereto nor tinswmmation by the Company of the transactions oaplged hereby and thereby (a) will
violate any applicable Law or Order of any GoverntakEntity, (b) subject to obtaining the conseaty] providing the notices, described in
Schedule 4.4 will require any authorization, consent, approexiemption or other action by or notice to any &owmental Entity, or (c) will
violate or conflict with, or constitute a defaubir @n event that, with notice or lapse of timeboth, would constitute a default) under, or will
result in the termination of, or accelerate the



performance required by, or result in the creatibany Lien upon any of the equity or ownershipusiies, or any of the assets, of the
Company under, any term or provision of its orgati@nal documents (including the Company Memberslgjpeement) or of any Contract or
restriction of any kind or character to which then@pany is a party or by which the Company or anigsofespective assets or properties me
bound or affected.

4.5 Financial Statementd he Seller has delivered to the Buyer finandialesnents of Exo (collectively, the “ Financial t8taents
") consisting of the unaudited balance sheet of &of December 31, 2012 (the “ Recent BalancetSheed the related unaudited statem
of earnings for the twelve-month period then endda: Financial Statements (a) are correct and ceteih all material respects; (b) are
prepared in accordance with the books and recdrsmon the accrual basis of accounting; andda)yf present, in all material respects, the
assets, Liabilities, financial position, resultsoplerations and cash flows of Exo as of the datdSar the periods indicated.

4.6 Project Model The project model dated February 11, 2013, fhedsby the Seller and the Company to Buyer relatrthe
Business was made in good faith and representeadorrect, and complete copy of the latest ecamamdel for the Company and the
Business.

4.7 Books and Record®\ll accounts, books, ledgers, and official andentrecords material to the Business, the Compamy Exo
have been properly and accurately kept and contpietall material respects, and there are no nateraccuracies or discrepancies of any
kind contained or reflected therein.

4.8 Tax Matters All Tax Returns required to be filed by or on blof the Company and Exo have been timely filad,avhen
filed, were true, correct and complete, and suchReturns contain all disclosures required by IBach of the Company and Exo has duly
and/or withheld all Taxes that it is required tahkiold and/or pay.

4.9 Absence of Undisclosed Liabilitie&Except as and to the extent specifically setfort the face of the Recent Balance Sheet ol
in Schedule 4.9the Company and Exo do not have any Liabilitieeer than commercial Liabilities incurred since ttate of the Recent
Balance Sheet in the ordinary course of businessisient with past practice, none of which hasdrad reasonably likely to have a material
adverse effect on the conduct, financial conditemsets, Liabilities, business, prospects or opaimbf the Company.

4.10_No Litigation. There is no Litigation pending or, to the Comparand Seller’s knowledge, threatened or anticipaigainst
the Seller, the Company, or Exo, or their respecgiguity holders, directors or officers (in sucpauity) or their respective business, assets ol
Liabilities. To the Company’s and Seller’'s knowleggo event has occurred or action taken thatsorably likely to result in such Litigation.
None of the Company or Exo, or their respectivarmsses, assets or its Liabilities, is subjecttp@rder.

4.11 Compliance With Laws and OrdetSach of the Company and, to the Seller’'s knowdeditxo has complied in all material
respects with all Laws and Orders applicable tthedichem or their respective assets.
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4.12 Contracts Schedule 4.1fists (a) each of the Company’s or Exo’s materiahttacts involving consideration or other
expenditure in excess of $100,000 over any 12-mpettod and (b) each of the Company’s or Exwoiaterial contracts or business relations
with any Affiliate of the Seller.

4.13 Certain Business Practicddone of the Seller, the Company, or Exo, or aiheir respective officers, agents, representative
or employees (in their capacity as officers, agaeigresentatives or employees) has: (a) usedwsns ffor unlawful contributions, gifts,
entertainment or other unlawful expenses relatingdlitical activity in respect of the Business), ¢lirectly or indirectly, paid or delivered any
fee, commission or other sum of money or item opprty, however characterized, to any finder, agandther party acting on behalf of or
under the auspices of a governmental official ové&omental Entity, in the United States or any otteuntry, which is in any manner illegal
under any Laws and Orders of the United Statespiother country having jurisdiction over the Comypar the Business, or (c) made any
payment to any customer or vendor of the Comparangrofficer, director, partner, employee or aggrdany such customer or vendor for any
unlawful reciprocal practice, or made any otheawrdll payment or given any other unlawful consi¢ierato any such customer or vendor or
any such officer, director, partner, employee aragin respect of the Business.

4.14 Matters Relating to the Concessidxo possesses the sole and exclusive [***] exgdlon and mining license and concession
granted by the Mexico Direccion General de Minagiie [***] concession area through June 27, 2062 ( Concessiofl), a true, complete,
and correct copy of which has been provided tdBilnger. The Concession is valid and enforceablerasg#iie government of Mexico and has
been recorded with the Mexican Public Registry afing. The Parties understand and acknowledgethieaBusiness is in early stages and the
future progress is unpredictable and uncertairth€dknowledge of the Seller and Company, Exo isorably expected to be able to acquir
other licenses, permits, approvals, authorizatiand,consents as will become necessary for fuetferts toward fullscale exploration, minin
and commercialization of the Concession area. Ndiiee Seller, Company, or OMEX have any knowledfjany threatened suspension,
revocation, invalidation, or other challenge to @@ncession or such other licenses, permits, apprauthorizations, or consents.

5. REPRESENTATIONS AND WARRANTIES OF BUYER

As an inducement to the Company, the Seller, andE®Nb execute and deliver this Agreement, Buyer esake following
representations and warranties to the Companyseher, and OMEX, each of which is true and cormecthe date hereof and shall survive the
consummation of the transactions contemplated ereb

5.1 Organization

(a) Organization Buyer is a limited liability company duly orgaeit, validly existing and in good standing underléves of
the State of Delaware.



(b) Power. Buyer has all requisite limited liability compapgwer and authority to execute and deliver thiseggnent and th
other documents and instruments to be executedeliered by Buyer pursuant hereto and to carntleeitransactions contemplated
hereby and thereby.

5.2 Authority. The execution and delivery of this Agreement tredother documents and instruments to be exeeuedielivered
by Buyer pursuant hereto and the consummationeofréinsactions contemplated hereby and therebythesre duly authorized by the Buyer.
No other or further corporate act or proceedinghenpart of the Buyer or its members is necessaayuthorize this Agreement or the ot
documents and instruments to be executed and dsdiv®y the Buyer pursuant hereto or the consummatiche transactions contemplated
hereby and thereby. This Agreement constituteswarah executed and delivered, the other documetsnstruments to be executed and
delivered by the Buyer pursuant hereto will constif valid and binding agreements of Buyer, acts® may be, enforceable in accordance
with their respective terms.

5.3 Private PlacemeniThe Buyer will acquire the Purchased Units areduinits issuable upon exercise of the Option AgerEm
(the “ Acquired Securitie for the Buyer’'s own account for investment arat with a view to the sale or distribution thereofthe granting of
any participation therein. The Buyer has such keodgé and experience in finance, securities, investerand other business matters so as
able to protect the interests of the Buyer in catina with its purchase of the Acquired Securitieach of the Buyer's members is an
“accredited investor” as that term is defined indRb01(a) of Regulation D promulgated under theuBges Act. The Buyer understands that
there are significant risks incident to an invesitria the Company, and the Buyer can afford to Iseah risks, including, without limitation,
the risk of losing its entire investment in the Gmmy. The Buyer understands that the Acquired $&sihave not been registered under the
Securities Act, that the Acquired Securities wélibsued on the basis of the exemption provideithéysecurities Act and under exemptions
under certain state securities laws. The Buyer@aekedges that it is familiar with the limitation®posed by the Securities Act and the rules
and regulations thereunder on the transfer of thguiked Securities.

5.4 No Brokers or Finders\either Buyer nor any of its members, directofficers, employees or agents have retained, eregloy
or used any broker or finder in connection with titesactions provided for herein or in connectidgth the negotiation thereof, nor are any of
them responsible for the payment of any broker'Smater’s fees.

6. COVENANTS

6.1 Disclosure of TransactiodOMEX shall file on a timely basis a Current Repmr Form 8-K describing the terms of the
transactions contemplated by this Agreement irfdha required by the Exchange Act. OMEX will progithe Buyer with a copy of such
Current Report on Form 8-K within twenty four (2#urs prior to the filing of the same and will exatle in good faith any comments that the
Buyer may have with respect thereto that are ctergisvith the legal or regulatory requirements agahlle thereto.
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6.2 Preemptive Rightin case the Company proposes at any time to isssell, on or prior to December 31, 2014, anyttoi any
options, warrants, or other rights to purchase dJoitany securities convertible into Units (otheart securities issued in a public offering) (the
“ Offered Securitie$) in a transaction in which OMEX or any Affiliathereof will acquire Offered Securities, the Comypahall, no later than
ten (10) days prior to the consummation of suchsaation (a “ Preemptive Rights Transactiprgive notice in writing (the “ Preemptive
Rights Offer Notic€) of such Preemptive Rights Transaction to the &@uirhe Preemptive Rights Offer Notice shall démethe proposed
Preemptive Rights Transaction, identify the propgserchaser, and contain an offer (the * PreemRieghts Offer”) to sell to the Buyer, at
the same consideration to be paid by the proposeshasers, that number of Offered Securities reduio maintain Buyer’'s ownership
percentage of the fully-diluted Units in effectaighe date of the Preemptive Rights Offer Notite (* Maximum Offer Amount). The Buyer
may subscribe for all or a portion of its Maximurfféd Amount on or prior to the 30day following the date of sale of the Offered Séms tc
the initial purchasers. When the Offered Secur#iesaccepted in the manner set forth in this 8e&i2, the Company shall, as promptly as
practicable but no later than twenty (20) daysrafteeptance by the Buyer of its subscription partf the Maximum Offer Amount, issue
certificates representing the applicable numbeéfééred Securities (free of all liens and encumbees) to the Buyer against delivery by such
holder of the consideration payable therefor.

6.3 Indemnification by the SelleiSeller shall indemnify and hold harmless Buyat & Affiliates, and their respective members,
managers , officers, employees, agents and othezgentatives (collectively, the “ Buyer Indemrtdfiearties’), from and against all Losses
resulting to, imposed upon or incurred by any Bupelemnified Party, directly or indirectly, by reasof, arising out of or resulting from:

(a) any inaccuracy or breach of any representatiamarranty of the Company or Seller containedrimade pursuant to this Agreement; or
(b) any breach of any covenant of the Company @Séller contained in or made pursuant to this ément.

6.4 Indemnification by the BuyeBuyer shall indemnify and hold harmless Sellat &8 Affiliates, and their respective members,
directors, officers, employees, agents and othmesentatives (collectively, the “ Seller IndemgdfiParties), from and against all Losses
resulting to, imposed upon or incurred by any $étidemnified Party, directly or indirectly, by @ of or resulting from (a) any inaccuracy
or breach of any representation or warranty ofBtger contained in or made pursuant to this Agreemar (b) any breach of any covenant of
the Buyer contained in or made pursuant to thiseAgrent.

6.5 Consent to Transfer©MEX and Seller agree that they will, and willsa their Affiliates to, in their capacity as board
members of the Company, consent to any transfBucthased Units, under the Company Membership Awggaeor otherwise, that the Buyer
(or any successor in interest to Purchased Unigs) pnopose to make, so long as such transferdsdardance with applicable securities laws.

6.6 Filing of Form 8832 OMEX and Seller agree that they will, or will G@the Company and Exo to, timely file an IRS Form
8832 with the Internal Revenue Service with respethe Company and Exo under which the CompanyExadwill each elect to be taxed a
partnership for U.S. federal income tax purposddE® and Seller represent and warrant that botthef@ompany and Exo are eligible to e
to be taxed as a partnership for U.S. federal irctar purposes for the 2013 tax year assumingrtiedyt filing of an IRS Form 8832.
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7. MISCELLANEOUS

7.1 Assignment Except to the extent otherwise expressly sehfiorthis Agreement, none of the Parties may assignsfer or
otherwise encumber this Agreement or its rightshigations hereunder, in whole or in part, whet@untarily or by operation of Law,
without the prior written consent of Buyer and 8eller, and any attempted assignment without sankent shall be void and without legal
effect.

7.2 Parties in InteresfThis Agreement shall be binding upon, inure ®likenefit of and be enforceable by the Partiettaid
respective heirs, personal representatives, pemsticcessors and permitted assigns.

7.3 Governing Law; VenueThis Agreement and the rights and obligationthefParties set forth herein shall be governed by,
construed and interpreted in accordance with tterial laws of the State of Florida. Each Partyeagrthat all legal proceedings concerning
interpretation, enforcement and defense of thiseAgrent or the transactions contemplated by thie&gent shall be commenced exclusively
in the state or federal courts sitting in Tampayigla. Each Party hereby irrevocably submits toetkdusive jurisdiction of the state and fed:
courts sitting in Tampa, Florida for the adjudioatof any dispute hereunder or in connection hdteand hereby irrevocably waives, and
agrees not to assert in any suit, action or prangedny claim that it is not personally subjecthe jurisdiction of any such court, that such
suit, action or proceeding is improper or is aroinenient venue for such proceeding. In any adif@ught under this Agreement, the
prevailing Party shall be entitled to recover ittual costs and attorneys’ fees and all otheraitan costs, including expert witness fees, and a
actual attorneys’ fees and costs incurred in catimevith the enforcement of a judgment or ordésiag from any action or proceeding.

7.4 Waiver of Jury Trial EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT AKCONTROVERSY WHICH
MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVECOMPLICATED AND DIFFICULT ISSUES, AND THEREFORE |
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF
ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT AND ANY OF THE
AGREEMENTS DELIVERED IN CONNECTION HEREWITH OR THERANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

7.5 Amendment; WaiverThis Agreement may be amended or modified onty #ie written consent of the Party against whom
enforcement of the waiver or amendment is sougbtwiliver of any term or provision hereof shall ffe&ive unless in writing signed by the
Party waiving such term or provision. No failureetcercise or delay in exercising any right, poweremedy hereunder shall operate as a
waiver thereof; nor shall any single or partial reige of any right, power or remedy hereunder pigelany other or further exercise thereof or
the exercise of any other right, power or remede Tights provided hereunder are cumulative ancéxrdusive of any rights, powers or
remedies provided by Law.

10



7.6 Notice. All notices, requests, demands and other commatinits under this Agreement shall be given in wgitand shall be
personally delivered; sent by registered or cedil).S. mail, return receipt requested and pogiegaid; or sent by private overnight mail
courier service, as follows:

(i) If to Buyer, to:

300 Mercer Street, #34M
New York, New York 10003
Attention: Joshua C. Adam

(with a copy, which shall not constitute notice, to

Foley & Lardner LLP

100 N. Tampa St., Suite 2700
Tampa, FL 33602

Attn: Curt P. Creely

(iiy  If to the Seller, the Company, or OMEX,

c/o Odyssey Marine Exploration, Inc.
5215 West Laurel Street

Suite 210

Tampa, Florida 33607

Attention: General Counsel

(with a copy, which shall not constitute noticé), to

Akerman Senterfitt

401 East Jackson Street
Suite 1700

Tampa, Florida 33602
Attention: David M. Doney

or to such other person or address as any Parfyhsive specified by notice in writing to the othearties. If personally delivered, such
communication shall be deemed delivered upon actealpt; if sent by U.S. mail, such communicasbiall be deemed delivered as of the
of delivery indicated on the receipt issued byr#ievant postal service or, if the addressee ailefuses to accept delivery, as of the date of
such failure or refusal; and if sent by overnightiger, such communication shall be deemed deldvapon receipt.

7.7 Entire AgreementThis Agreement (including the Disclosure Scheslaligached hereto) supersedes all prior agreerardts
constitutes (together with the other

11



documents and instruments to be executed and osdiyeirsuant hereto) a complete and exclusiverstateof the terms of the agreement,
among the Parties with respect to its subject makteere have been and are no representationsantas or covenants among the Parties oth
than those set forth or provided for in this Agresin

7.8 CounterpartsThis Agreement may be executed by signaturesagwged via facsimile or other electronic means armhe or
more counterparts, each of which shall be deemeatigimal, but all of which together shall constéwone and the same instrument.

7.9 Interpretation Notwithstanding the fact that this Agreement baesn drafted or prepared by one of the Partie$, efihe
Parties confirms that both it and its counsel hawewed, negotiated and adopted this Agreemetiteagint agreement and understanding of
the Parties. The language used in this Agreemetiitisth deemed to be the language chosen by thie$totexpress their mutual intent, and no
rule of strict construction shall be applied agaarsy Party. The headings contained in this Agregme any Exhibit or Schedule hereto and in
the table of contents to this Agreement, are fteresce purposes only and shall not affect in aay the meaning or interpretation of this
Agreement. Except when the context otherwise requieferences to Sections, Exhibits or Schedwaletamed herein refer to Sections,
Exhibits or Schedules of this Agreement. All Exkslband Schedules annexed hereto or referred tinhemehereby incorporated in and made ¢
part of this Agreement as if set forth in full hiereAny capitalized terms used in any Schedule)dviliit, but not otherwise defined therein,
shall have the meaning as defined in this AgreenTédre definitions in Section 7.Xhall apply equally to both the singular and pldioans of
the terms defined. Whenever the context may regairg pronoun shall include the corresponding masefeminine and neuter forms. The
words “include”, “includes” and “including” shallebdeemed to be followed by the phrase “withoutthtion”. The words “herein”, “hereof”
and “hereunder” and words of similar import refethis Agreement (including the Exhibits and Scheslto this Agreement) in its entirety and
not to any part hereof unless the context shabmwitse require. Unless the context shall otherngsgiire, any references to any agreement or
other instrument or statute or regulation are tsifmended and supplemented from time to time {artlkde case of a statute or regulation, to
any successor provisions). Any reference in thissAgent to a “day” or a number of “days” (withoupkcit reference to Business Days) shall
be interpreted as a reference to a calendar dayrober of calendar days.

7.10_Definitions. For purposes of this Agreement, the followingrsishall have the following meanings:
(@) “ 8K Filing " has the meaning set forth in Section 6.1
(b) “ Acquired Securitie$ has the meaning set forth in Section 5.3

(c) “ Affiliate " means, with respect to any person or entity, @lingr person or entity that, directly or indiredtyough one or
more intermediaries, controls, or is controlled @wyis under common control with, such person aitygrand the term
“control” (including the terms “controlled by” arfdnder common control with”) means the possesdimectly or indirectly, of more
than fifty percent (50%) of the outstanding votpmmver of such person or entity or the power todice cause the direction of the
management and policies of such person or enthether through ownership of voting securities, bgtecact or otherwise.
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(d) “ Business has the meaning set forth in the recitals to Agseement.

(e) “ Business Day means any day except a Saturday, Sunday or ddteron which banking institutions located in that&
of Florida are authorized by Law or Order to close.

(f) “ Buyer” has the meaning set forth in the preamble of Agseement.
(9) “ Buyer Indemnified Partieshas the meaning set forth in Section 6.3

(h) “ Closing” has the meaning set forth in Section 1.2

(i) “ Closing Date” has the meaning set forth in Section 1.2

() “ Company” has the meaning set forth in the preamble of Agjseement.

(k) “ Company Membership Agreemettias the meaning set forth in Section 1.5(a)(iii)
() “ Concessiorf has the meaning set forth in Section 4.14

(m) “ Contracts’ means all oral and written contracts, purchasker, sales orders, licenses, leases and othamagnés,
commitments, arrangements and understandings.

(n) “ Exchange Act means the Securities Exchange Act of 1934, andet:

(o) “ Exo” has the meaning set forth in the recitals to Agseement.
(p) “ Einancial Statementshas the meaning set forth in Section 4.5
(a) “ GAAP " has the meaning set forth in Section 4.5

(r) “ Governmental Entity means any court, arbitrator, department, commisgboard, bureau, agency, authority,
instrumentality or other body, whether federaltestbocal, foreign or other.

(s) “ Initial Closing” has the meaning set forth in Section 1.2
(t) “ knowledge” means actual knowledge assuming the person coediacreasonable investigation.
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(u) “ Laws” means any federal, state, local, foreign or o#ftatute, law, ordinance, Order, rule or regulation

(v) “ Liability " or “ Liabilities " means any direct or indirect indebtedness, gugramdorsement, claim, loss, damage,
deficiency, cost, expense (including capital imgnoments), fine, penalty, obligation or responsipjlftxed or unfixed, known or
unknown, asserted or unasserted, liquidated oquidlated, secured or unsecured.

(w) “ Liens” means any mortgages, liens (statutory or otherpsseurity interests, claims, pledges, licensesitieg, options
conditional sales contracts, assessments, lexdagepments, covenants, conditions, reservationspacioments, hypothecations, equities,
restrictions, rights-of-way, exceptions, limitatgrtharges, possibilities of reversion, rightsedfisal or encumbrances of any nature
whatsoever, including voting trusts or agreemgmisxies and marital or community property interests

(x) “ Litigation " means any complaint, action, suit, proceedinbitaation or other alternate dispute resolutioncedure,
demand, claim, investigation or inquiry, whetheisilcicriminal or administrative, or by any Governmal Entity.

(y) “ Losses’ means and includes (i) all Liabilities; (ii) disses, damages, judgments, awards, penaltiestttahents;
(iii) all demands, claims, suits, actions, caudeaction, proceedings and assessments, whethert attrmately determined to be valid;
and (iv) all costs and expenses (including prejuglginmterest in any litigated or arbitrated ma#ted other interest), court costs and fees
and expenses of attorneys, consultants and exjiedsses) of investigating, defending or asseiimg of the foregoing or of enforcing
this Agreement.

(2) “ Maximum Offer Amount' has the meaning set forth in Section 6.2

(aa) “ Offered Securiti€shas the meaning set forth in Section 6.2

(bb) “ OMEX " has the meaning set forth in the preamble of Algjgeement.

(cc) “ Option Agreemerit has the meaning set forth in Section 1.4

(dd) “ Orders’ means any order, writ, injunction, judgment, ptardecree of any Governmental Entity.
(ee) “ Party’ or “ Parties” has the meaning set forth in the introductoryagaaph to this Agreement.

(ff) “ Preemptive Rights Offet has the meaning set forth in Section 6.2
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(g9) “ Preemptive Rights Offer Noti¢enas the meaning set forth in Section 6.2

(hh) “ Preemptive Rights Transactibhas the meaning set forth in Section 6.2

(i) “ Purchase Pricé has the meaning set forth in Section 2.1

(i) “ Purchased Unit$ has the meaning set forth in Section 1.1

(kk) “ Recent Balance Shethas the meaning set forth in Section 4.5

(Il) “ Securities Act” means the Securities Act of 1933, as amendedftandules and regulations promulgated thereunder.
(mm) “ Seller” has the meaning set forth in the preamble of Agjseement.

(nn) “ Seller Indemnified Partyhas the meaning set forth in Section 6.4

(o0) “ Subsequent Closirighas the meaning set forth in Section 1.3

(pp) “ Subsidiary Interestshas the meaning set forth in Section 4.1(e)

(qg) “ Taxes’ means any supranational, federal, state, colmtg], territorial, provincial or foreign incomeehincome, gross
receipts, single business, unincorporated busifiesase, payroll, employment, excise, severarteen, occupation, premium, windfall
profits, environmental (including taxes under Sath9A of the Internal Revenue Code of 1986, asnalee), customs duties, capital
stock, franchise, profits, gains, withholding, sdaecurity (or similar), payroll, unemploymentsalbility, workers compensation, real
property, personal property, ad valorem, replaceénsattes, use, transfer, registration, value adalkéeknative or add-on minimum,
estimated, or other tax of any kind whatsoeveluitiag any interest, penalty or addition, whethenot disputed and whether imposec
Law, Order, Contract or otherwise.

(rr) “ Tax Return” means any return, declaration, report, estimasm for refund, or information return or staterneglating
to, or required to be filed in connection with, amgxes, including any schedule, form, attachmeminoendment.

(ss) “_Units” means the units into which equity interests ia @ompany are denominated and which are referrad to
“quotas” under the laws of Panama.

[signatures follow]
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IN WITNESS WHEREOF, the undersigned have caused their duly authorifféegbrs to execute and deliver this Unit Purchase
Agreement as of the day and year first written &bov

BUYER:
MAKO RESOURCES, LLC
By: Hornet Management, LLC, its manay

By: /s/Joshua C. Adam

Joshua C. Adam, its manac
SELLER:
ODYSSEY MARINE ENTERPRISES, LTD.

By: /s/ Mark D. Gordor

Name: Mark D Gordon

Title: Vice President

COMPANY:
OCEANICA RESOURCES, S. DE. R.L.

By: /s/ Gregory P. Stem

Name: Gregory P. Stemm

Title: Administrator
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OMEX:
ODYSSEY MARINE EXPLORATION, INC.

By: /s/ Gregory P. Stem

Name: Gregory P. Stemm

Title: CEO




EXHIBIT A
FORM OF OPTION AGREEMENT



EXHIBIT B
FORM OF COMPANY MEMBERSHIP AGREEMENT



Subsidiaries of the Registrant

Subsidiary(1)
Odyssey Marine, Inc.

Odyssey Marine Services, Ir
OVH, Inc.
Odyssey Retriever, In
Odyssey Marine Entertainment, Ir
Odyssey Marine Management, L
Oceania Marine Operations S.R
Odyssey Marine Enterprises, L

Oceanica Resources, S. de. R.L..

Exploraciones Oceanicos, S. de R.L. De...(3)

Jurisdiction of
Incorporation or

Organization
Florida

Nevads
Nevadas
Nevada
Nevada
Bahama:
Panam:
Bahama:
Panam:
Mexico

Exhibit 21.1

(1) Except as otherwise indicated, the Registrant threc indirectly holds all of the outstanding etyuinterests of each subsidia

(2) The Registrant holds an indirect [62.6%] intereghis company
(3) The Registrant holds an indirect [61.9%] intereghis company



Exhibit 23.1

ﬂ Ferlita, Walsh, Gonzalez & Rodriguez, PA.
mm Certified Public Accountants

VINCENT E. WALSH, CPA Members:
FROMENT JOHN GONZALEZ, lll, CPA American Institute of Certified
DON F. RODRIGUEZ, CPA, CVA Public Accountants
SAM S. FERLITA, CPA, CVA .

Florida Institute of Certified
Public Accountants
[ ]
Registered with Public
Companies Accounting
Standards Boar

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference inRbgistration Statements on Form S-3, SEC File388-:162971, and on Form S-8, SEC
File Nos. 333-168611, 333-50325, 333-76038, 333430Bcorporates by reference 333-134631 and 3833® of Odyssey Marine
Exploration, Inc. and subsidiaries of our repodted March 4, 2013, on the financial statementsigednal control over financial reporting
of Odyssey Marine Exploration, Inc. and subsidgrighich reports appearing in this Annual ReporEorm 10-K for the year ended
December 31, 2012.

o, Wilid, Gongalty & Rodniguez, DA,

FERLITA, WALSH, GONZALEZ & RODRIGUEZ, P.A.
Certified Public Accountants
Tampa, Florida

March 7, 2013

3302 Azeele St.e  Tampa, FL 33609
(813) 877-9609e  Fax: (813) 875-4477
www.fwgcpas.com



EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Gregory P. Stemm, certify that:

1.
2.

I have reviewed this annual report on Forr-K of Odyssey Marine Exploration, Inc

Based on my knowledge, this report does notaioriny untrue statement of a material fact or dondttate a material fact necessary to
make the statements made, in light of the circuntstsunder which such statements were made, nisadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememtg,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the Registrant as of, andlfie@ periods presented in this rep

The registrant’s other certifying officer(s) anare responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag @defined in Exchange Act Rules
13z15(f) and 15-15(f)) for the registrant and hav

(@) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedaoige designed under our
supervision, to ensure that material informatidatieg to the registrant’s, including its consolielé subsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financédarting, or caused such internal control overrfgial reporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registragigslosure controls and procedures and presenteisi report our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

(d) Disclosed in this report any change in thesggnt's internal control over financial reportitigat occurred during the registrant’s

most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer(s) anldave disclosed, based on our most recent evaituat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(@ All significant deficiencies and material weakses in the design or operation of internal cooirer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmahcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the registrant’s
internal control over financial reportin

Date: March 12, 2013

/sl Gregory P. Stemm

Gregory P. Stemm
Chief Executive Officer



EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

[, Michael J. Holmes, certify that:

1.
2.

I have reviewed this annual report on Forr-K of Odyssey Marine Exploration, Inc

Based on my knowledge, this report does notaioriny untrue statement of a material fact or dondttate a material fact necessary to
make the statements made, in light of the circuntstsunder which such statements were made, nisadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememtg,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the Registrant as of, andlfie@ periods presented in this rep

The registrant’s other certifying officer(s) anare responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag @defined in Exchange Act Rules
13z15(f) and 15-15(f)) for the registrant and hav

(@) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedaoige designed under our
supervision, to ensure that material informatidatieg to the registrant’s, including its consolielé subsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financédarting, or caused such internal control overrfgial reporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registragigslosure controls and procedures and presenteisi report our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

(d) Disclosed in this report any change in thesggnt's internal control over financial reportitigat occurred during the registrant’s

most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer(s) anldave disclosed, based on our most recent evaituat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(@ All significant deficiencies and material weakses in the design or operation of internal cooirer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmahcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the registrant’s
internal control over financial reportin

Date: March 12, 2013

/s/ MicHAEL J. HOLMES

Michael J. Holmes
Chief Financial Officer (Principal Financial Officer)



EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
ODYSSEY MARINE EXPLORATION, INC.
PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

| hereby certify that, to the best of my knowledipe annual report on Form 10-K of Odyssey Marirpl&ration, Inc. for the period
ending December 31, 2012, pursuant to 18 U.S.Qideet350, as adopted pursuant to Section 906e0Edrbanes-Oxley Act of 2002, that:
(1) complies with the requirements of Section 13(a)%(d) of the Securities Exchange Act of 1934;
(2) the information contained in the Report faplgsents, in all material aspects, the financiat@mn and results of operations of
Odyssey Marine Exploration, In

/sl Gregory P. Stemm

Gregory P. Stemm
Chief Executive Officer

March 12, 2013

A signed original of this written statement reqdit®ey Section 906 of the Sarbanes-Oxley Act of 2882 been provided to Odyssey
Marine Exploration, Inc. and will be retained byy@dey Marine Exploration, Inc. and furnished to 8eeurities and Exchange Commission
upon request.



EXHIBIT 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
ODYSSEY MARINE EXPLORATION, INC.
PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

| hereby certify that, to the best of my knowledipe annual report on Form 10-K of Odyssey Marirpl&ation, Inc. for the period
ending December 31, 2012, pursuant to 18 U.S.Qideet350, as adopted pursuant to Section 906e0Sdrbanes-Oxley Act of 2002, that:
(1) complies with the requirements of Section 13(a)%(d) of the Securities Exchange Act of 1934;
(2) the information contained in the Report faplgsents, in all material aspects, the financiat@mn and results of operations of
Odyssey Marine Exploration, In

/ s/ M ICHAEL J. HOLMES
Michael J. Holmes
Chief Financial Officer

March 12, 2013

A signed original of this written statement reqdit®ey Section 906 of the Sarbanes-Oxley Act of 2882 been provided to Odyssey
Marine Exploration, Inc. and will be retained byy@dey Marine Exploration, Inc. and furnished to 8eeurities and Exchange Commission
upon reques’



