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U.S. SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K

(Mark one)
XI ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE ACT
OF 1934

FOR THE FISCAL YEAR ENDED DECEMBER 31, 2006

O TRANSITION REPORT UNDER SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE ACT OF
1934

Commission File Number 1-31895

ODYSSEY MARINE EXPLORATION, INC.

(Exact name of small business issuer as specifiediis charter)

Nevada 84-1018684
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

5215 W. Laurel Street, Tampa, Florida 33607

(Address of principal executive offices)

(813) 876-1776

(Registrant’s telephone number including area code)

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405c08#turities Act.  Yed No

Indicate by check mark if the registrant is notuiegd to file reports pursuant to Section 13 ort®acl5(d) of the Securities Act.  Yes
O No

Check whether the issuer (1) filed all reports regglito be filed by Section 13 or 15(d) of the Exabe Act of 1934 during the preceding
12 months (or for such shorter period that thestegmt was required to file such reports), anch@® been subject to such filing requirements
for the past 90 days. Yes O No

Indicate by check mark if disclosure of delinquiletrs pursuant to Item 405 of Regulation S-K it contained herein, and will not be
contained, to the best of registrant’s knowledge]dfinitive proxy or information statements incorated by reference in Part 1l of this Form
10-K or any amendment to this Form 10-KO

Indicate by check mark whether the registrantlexge accelerated filer, an accelerated filer, noa-accelerated filer. See definition of
“accelerated filer and large accelerated filerRinle 12b-2 of the Exchange Act. (Check one):

Large accelerated filel] Accelerated filer Non-accelerated filer ]
Indicate by check mark whether the registrantsiel company (as defined in Rule 12b-2 of the Actyes O No

The aggregate market value of the 33.3 million eb@f voting stock held by non-affiliates of Odysséarine Exploration, Inc. as of
June 30, 2006 approximated $82.6 million. As of dhat, 2007, the Registrant had 46,897,833 shar€ewimon Stock outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

The information required by Part Ill of this Forr@-K is incorporated by reference to the Comf’s Definitive Proxy Statement for tl



Registrant’s Annual Meeting of the Shareholdersddeld on May 18, 2007.
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As used in this Annual Report on Form 10-K, “we,'Us,” “our company” and “Odyssey” means Odyssey Maei Exploration,
Inc. and our subsidiaries, unless the context indies otherwise. Previously, Odys’s fiscal year was a twelve-month period ending the
last day of February. As a result of a change inrdiscal year, Odyssey’s 2004 transition period sisted of the ten-month period ended
December 31, 2004. In 2005 and 2006 Ody'’s fiscal year included twelve-month periods.

PART I

This Annual Report on Form 10-K contains forwardkimg statements within the meaning of Section 27 e Securities Act of
1933 and Section 21E of the Securities Act of 193% statements regarding Odyssey Marine Explaratie. and its subsidiaries containes
this report that are not historical in nature, jgatarly those that utilize terminology such as $niawill,” “should,” “likely,” “expects,”
“anticipates,” “estimates,” “believes” or “plansyt comparable terminology, are forward-looking eta¢nts based on current expectations and
assumptions, and entail various risks and unceigsithat could cause actual results to differ miatg 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
Iltem 1A. We undertake no obligation to correct pdate any forward-looking statements, whether@salt of new information, future events
or otherwise. You are advised, however, to coremtfuture disclosures we make on related subjedtgure reports to the SEC.

ITEM 1. BUSINESS
Overview

Odyssey Marine Exploration, Inc. is engaged inatehaeologically sensitive exploration and recowdrgieep-water shipwrecks
throughout the world. We employ advanced statéiefért technology, including side scan sonar, retyatperated vehicles, or ROVs, and
other advanced technology, that enables us todauad recover shipwrecks at depths that were pisljiaunreachable in an economically
feasible manner. Odyssey continues to build oruadation of shipwreck research, development otipalirelationships and advancement of
techniques for deep ocean search and recovery s@yglysa Nevada corporation formed on March 5, 1986

Our vision is to become the world leader in deepancshipwreck exploration, archeological excavatilucation, entertainment,
and marketing of shipwreck cargoes and related namdise.

Business Segments

We manage and evaluate the operating results dfubiaess in two primary segments: shipwreck egtion and themed
attractions.

Shipwreck Exploration— This segment includes all operating activitiesegploration and recovery of deep-ocean shipwrecks
including the marketing, sales and distributiomesfovered artifacts, replicas, merchandise and $titabugh various retail and wholesale sales
channels. The departments included within this grioglude our marine operations, archaeology, amasen and research, sales and business
development, and corporate administration.

Marine operations is tasked with the discovery emubvery of deep-ocean shipwrecks utilizing stdtthe-art technology, includir
side scan sonar, remotely operated vehicles (RGMs) pther advanced technology. They oversee difiishiore technology, and ship and
technical crews. The marine operations team hasdageloped proprietary procedures, software angatent to improve the quality and
speed of deep-ocean shipwreck operations.

Our archaeology, conservation and research depatrsnpports marine operations by providing targ&trimation as well as
conducting historical research on artifacts recestdrom shipwrecks. After recovered items are retdrto shore, our conservation department
stabilizes the artifacts and ultimately brings thentheir final state of conservation. This depamitnalso provides the curation of company-
owned artifacts.

Our sales and business development departmenteskupport functions for the promotion and distidn of products through
both retail and wholesale channels. Direct salistsf(inbound and outbound call center and relatédstructure) were outsourced in the
second quarter 2006 to an experienced direct magkpartner.

Our shipwreck exploration segment continues to sedpificantly on the recovered shipwreck cargoea arimary source of raw
material. The availability of shipwreck cargo inteny is primarily dependent on the success of figdntrinsically valuable cargoes from
shipwrecks. If we are not successful in the explonsand recovery of shipwrecks, we may not hayécsent raw materials to sell (see
Item 1A. Risk Factors).
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Our corporate administrative department oversdesspects of business management and reportingdimg) compliance. The
department is also responsible for corporate meuggetnd communications, finance and accountingrimétion technology, legal and human
resources.

Themed Attractions- Our themed attractions group is responsiblerfaaractive attractions and exhibits that are desigo
entertain and educate multi-generational audierasebpresent Odyssey’s unique shipwreck storiesadifects. The exhibits showcase our
proprietary technologies and the excitement of eeagan archeological shipwreck search and reco@mydune 8, 2005, we announced that a
newly formed subsidiary, Odyssey Marine Entertaintnic., would open an interactive shipwreck amdésure attraction in the French Que
of New Orleans, Louisiana. Located in the Jax Brgw@dyssey’s Shipwreck & Treasure Adventwees designed to appeal to the universal
fascination with shipwrecks and sunken treasuretelhthe stories behind some of the world’s mashdus shipwrecks, their treasure and
historical artifacts, while allowing visitors to garience the adventure and excitement of deep-a&t@pnreck exploration through multiple
hands-on interactive exhibits.

We held the grand opening of our first themed atima, Odyssey’s Shipwreck & Treasure Adventuoa August 27, 2005, at the
Jax Brewery complex in the French Quarter of Neve&nrs. The attraction was closed early on the gomething day due to Hurricane Katril
We re-opened the attraction in February 2006 aoskd it again in September 2006 because of maokelittons in New Orleans. Odyssey
received approximately $1.2 million in the fourthegter 2006 as final insurance settlement on aincfor damages and business interruption
due to the hurricane. As a result of our leaseitetion in New Orleans, we accelerated the estichaseful lives of certain assets and
leasehold improvements in 2006. This acceleragsulted in additional expenses of $.9 million a®etember 31, 2006. While the attraction
is presently closed, we plan to relocate it to haomarket in 2007 and continue to research alieasg We suspended completion of our
second 5,000 square foot traveling exhibit attoagtivhich was approximately 75% complete, untilrel@cate our existing attraction.

A summary of our net revenues, income from openatind assets for our segments is found in NotetlstConsolidated Financ
Statements in Item 8.

Shipwreck Project Criteria

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

» The shipwreck must be in deep water, thereby miiimgithe possibility that it has been broken up emxkered by shifting sands or
the target of previous recovery effol

» The research must indicate that the shipwreck wayiag enough intrinsically valuable cargo to fiaythe high cost associated
with deej-ocean archaeological recovery, and to provide @acaive return for our investors and stockhold

» The research must provide good navigational inféionaconcerning the sinking location in order tanimize the search area a
provide a reasonable expectation that the wreckedound

* The issues relating to ownership of the shipwreukits cargo must be resolved or reasonably pra&dlietprior to beginning any
recovery in order to minimize the potential foigétion.

The United Nations Educational Scientific and Crdturganization, or UNESCO, has estimated thatktlhee up to 3,000,000
shipwrecks contained within the oceans of the wadtlidtorical records suggest that many were loth werifiable cargoes of intrinsically
valuable material.

Technology

Odyssey is a pioneer in the use of advanced deepadechnology for shipwreck exploration. We arg fus the most part,
inventors of the technologies required for dee@macgarch and recovery. We use technologies thatsptprimarily the military, oil industry,
and telecommunications industry, have developeplestt expense.

We have learned how to apply these technologiesfggly to locate shipwrecks and to conduct psecarchaeological recoveries
at depths of 100 to 2,000 meters. Although we tengse “off the shelf” technology because it istezfective, we do have several proprietary
software and equipment applications that maxintizeeffectiveness of our search and recovery syst®ofsware that precisely documents the
archaeological excavation and advanced sedimerdv&mand filtration systems are two examples ofteahnological innovations.

2
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Equipment

Most of our projects are conducted in two phasés. Search phase is conducted from a vessel odtiifith survey equipment and
an inspection ROV. The recovery phase requiresael@quipped with a work-class ROV, sophisticgi@sitioning systems, and certain
Odyssey technology and proprietary software, whiébws us to record the recovery in an archaeo#ilyicound manner.

In 2003, we purchased the 113-foot search and gwessel RMOdysseyand equipped it with sophisticated search and
identification equipment. That ship and search tsaotessfully concluded the &&public® (the SSRepublicis a registered trademark of
Odyssey Marine Exploration, Inc.) search operatiith discovery of the shipwreck in August 2003.dPtio 2005, the R\Odysseyvas our
primary search vessel for coastal projects. ThedrRlysseyvas sold in 2006.

During 2003, we purchased a 251-foot dynamicallgianed ship name@dyssey Exploresind a 2,500 meter 200-HP work-class
ROV that we nicknamedEUS. Coupled with a sophisticated suite of camerghtilng and positioning equipment, as well as adgdnc
computer monitoring and proprietary data managemystemsZEUSprovides us the ability to perform extensive archagical excavation
work to depths of 2,000 meters. The Odyssey ExplmdZEUSwere mobilized and deployed to the B&publicsite in October 2003, where
they conducted the archaeological excavation oBtBRepublicshipwreck site and recovered over 51,000 gold #@wersoins and
approximately 14,000 other artifacts.

During early 2005, we acquired a new side-scanrssystem which allows us to map the seafloor agprately twice as fast as
with our previous search system. Also during 20@5 entered into a charter agreement for a seasdel/erhich we used during 2005 and 2
search operations in our “Atlas” project area.

In June 2006, we purchased an additional ship airmilsize to th@®©dyssey ExplorerThis ship has been fitted with a complete
suite of advanced search gear including Odysseigeat and most advanced side-scan sonar systenshithis being utilized for conducting
search operations and preliminary Remotely Operdeddcle (ROV) survey operations on potential tésge

In June 2006, we purchased a second work-class gnt@perated Vehicle (ROV) capable of conductiegmocean
archaeological excavation and recovery work orGbmpany’s shipwreck projects. The new RQ¥US ll,is a 9-ton, advanced underwater
robotic system capable of working on sites up 69 ,meters deep, and at 400 HP, it has twice thepof ZEUS, making it one of the
world’s most powerful deep ocean work platfordd&EUS llprovides us with a second highly specialized undéwrobotic system to expand
our capabilities for archaeological excavation esmbvery. Adding a second ‘next generatidEUSwith more than twice as much power will
allow us to seamlessly interchange our archaedfgisd technicians between both systems while elkpgrour operational capacity.

Active Operational Projects

In the past, we have from time to time disclosddrimation concerning each of our existing and p&hsearch operations. In order
to protect the identities of the targets of oumplad search operations, we have decided to defeloding specific information relating to our
search targets until we have located the targétipavseck or shipwrecks and determined a coursetidmto protect our property rights.

SS Republic Projec

The SSRepublicwas a side-wheel steamer lost in deep water in 28@% battling a hurricane for several days. Thip,sen-route
from New York to New Orleans, was reportedly cargy$400,000 in specie (1865 face value) when ik.s@he ship’s history includes service
in both the Confederate and Union navies duringiimerican Civil War.

We discovered the shipwreck in the summer of 20881y 1,700 feet below the surface of the Atla@iean approximately 100
miles off the Georgia coast. In March 2004, Odyssag awarded title and ownership to theR&publicshipwreck and cargo, including the
hull, artifacts and the specie on board when shk.sa

Odyssey completed the pre-disturbance survey woithe SSRepublicshipwreck site in October 2003. Over 4,600 digstél
photographs were taken over the course of 23 diMes. detailed photomosaic produced a higbelution image of the shipwreck site and de
field. This served as a map to help the Odyssey tetermine excavation priorities and can be usdaltér study and documentation of the SS
Republic.Shortly after commencement of archaeological extiawvaf the site, a substantial number of gold sifker coins were revealed
using Odyssey’s Sediment Removal and FiltratiorG@RF, system.
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In late 2003, when it appeared that all the coiightrhave been located in one small area, we gatied recovering them all within
60 days. We recovered significantly more coins tivare expected because many of them were smahendaation silver half dollar coins.
The coin recovery was efficient, allowing for reeoy of up to 2,000 coins or more per day, evenghabhey were picked up one at a time. The
necessity of excavating the entire shipwreck siten attempt to locate the balance of the coing;twbur research suggests should still be
there, required a significantly longer timeframetfoe site excavation.

The archaeological excavation and recovery was tateghin February 2005. During the 88publicexcavation, more than 51,000
gold and silver coins and approximately 14,000acts were recovered. Our RQAEUScompleted 262 dives to the shipwreck site and debri
field, logging almost 3,500 hours of bottom timéeTcoins recovered to date represent approximagepercent of the “$400,000 in
specie” (1865 face value) that historical reseémdicates was on board tRepublicwhen she sank. We have been declared the own#rs of
wreck and there is a federal injunction in placeventing others from disturbing the site.

Coins recovered from the $&publichave been divided into two categories. The firsegary, our “numismatic collection,”
consists of coins that are indistinguishable fraims that have never been underwater. These haredreed to correlate with their
numismatic value. The second category includesadegt shipwreck coins (“shipwreck effect”) that h&veen conserved and encased in a
certified tamper-resistant holder by Numismatic €amation Services, or NCS, and Numismatic Guar@otyoration, or NGC.

To-date we have sold approximately $33 million gromvenue worth of SBepubliccoins representing approximately 11,000 silver
and 3,000 gold coins. As of December 31, 2006, axeta remaining inventory of approximately 800 gmhs and 36,000 silver coins. Of our
remaining gold coin inventory, the majority of whiare $10 Eagles which are not in as much demamditnysmatic collectors as the higher-
value numismatic $20 Double Eagles which have peedominantly sold.

There are no Revenue Participation Certificata®weenue sharing arrangements related t&s®d&epublicecovery.

Western Mediterranean Project

In April 2005, the Odyssey Explorer performed syraad archaeological work in the western Meditezean We located 23
shipwreck sites, produced 14 pre-disturbance phosaims, and completed preliminary excavations eprssites. The archaeological work
resulted in the recovery of approximately 400 acti§ plus a substantial number of trading bead®istly undergoing conservation and study
by Odyssey's research department. Odyssey hasrpexficadditional work on potential higlalue shipwreck projects in the Mediterranean
on its winter/spring 2007 operations schedule.

“Atlas” Search Project

The “Atlas” project is believed to be the most estige shipwreck search operation ever launchedirdnmum of five high-value
shipwrecks are believed to be in the search arkizhvwencompasses more than 5,000 square miless@gpegan search operations during the
2005 season and resumed operations in April 2006n0 the 2006 season, work was concentrated isgkien search block areas which
encompass the “Atlas” target of highest value, eoalmed “Tripoli.” During 2005, much of the area vemrched with high-resolution side-
scan sonar. During 2006, a second pass was complgieh included acoustic and magnetometer dagsts which helped Odyssey create a
larger database of information. Overlaying all thtayers provided an extremely precise, high-regwiumap of the seven search blocks.

Once targets of interest were logged, additiongthresolution imagery and magnetometer surveys wtiized to further classify
and map targets before ROVs were deployed to \isimspect and recover any artifacts deemed nepefsiaidentification. During the entire
2006 survey period, at least two ships were maidlito engage in this search operation, and duidnggb the summer, three ships were
utilized.

Following is a summary of the operations conduatetthe “Atlas/Tripoli” search area:

* Anomalies detected: 1,8’

* Anomalies selected for further inspections: 1,

* Anomalies remaining to be inspected with an RO'
»  Shipwrecks located: 1€

*  Modern/20th Century Shipwrecks: 1

» 19th Century Shipwrecks: -

e 17th- 18th Century Shipwrecks: I
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Odyssey filed an Admiralty arrest in the U.S. DtCourt for the Middle District of Florida in Segmber 2006. On October 30,
2006, the U.S. District Court granted the Compamtgion for Preliminary Injunction appointing Odyssas the exclusive finder-in-
possession of the shipwrecked vessel, and pramipény interference with Odyssey’s intended exdanaif the site, which is believed to be
the remains of a 17th century merchant vesselddcatitside the territorial waters of any countrgwéver, until further ROV inspections an
preliminary archaeological excavation are completedhe arrested shipwreck site, we are not prejpareonfirm the identity or potential
value of the shipwreck.

We intend to continue ROV inspections of the “Atlasea beginning in the spring of 2007 when thetivelawindow re-opens. For
reasons of security and strategic confidentialitg,do not disclose the location of the “Atlas” g area.

HMS Sussex Projec

The Susseyroject is an expedition to locate and recovefats and cargo of a large colonial-period Britigdrship, HMSSussex
which was lost in a severe storm in 1694. Basedamumentary research conducted by contract ressrarehd our in-house research team in
libraries and historical archives in Great Britdfinance and other countries, we believe that tisemehigh probability the ship was carrying a
cargo of coins with a substantial numismatic vaer analysis of the data was accumulated fronvieweof ship’s logs, court martial records,
state papers, treasury books and various otherdednd reports. We conducted offshore search tigesaon this project in 1998, 1999, 2000
and 2001. Based on the results of these searchtapes, we believe there is a high probability veednlocated the remains of HMERissex

On September 27, 2002, we entered into an agreemitnthe Government of the United Kingdom of GrBaitain and Northern
Ireland, which we refer to as Her Majesty’s Goveemtn(HMG), which allows us to conduct an archaeiglalty sensitive exploration of the
shipwreck believed to be HMSussexand to recover artifacts from the shipwreck sitee Bigreement provided for us to submit a Projeant Ri
HMG concerning the equipment, personnel and metlogiks we intend to use in the exploration of thipwreck, and the conservation and
documentation of any artifacts and cargo that neyeloovered. This Plan was submitted and was a@etfarfor purpose during 2004 with the
exception of the staffing plan, which could notdeenpleted until the actual start date was agreed apd the availability of personnel coulc
determined. The staffing plan was approved durid@bZand we began exploration of the site duringedmer 2005.

In late 2005 and early 2006, Odyssey completeddcasatisfaction of the Government of the Unitedddiom all work detailed in
Phase 1A of th8ussexarchaeological project plan. The Company has astpteted a portion of Phase 1B. (A public versibthe project
plan is available for viewing at www.shipwreck.segsexpp.htm) The Company temporarily halted operations orpitogect at the request of
the Spanish Ministry of Foreign Affairs while issuelative to the archaeological plan for excavatibthe site, territorial and cultural resource
management issues were negotiated.

In March 2006, Odyssey submitted an archaeologieal to the Spanish Ministry of Foreign Affairs whiaddressed questions
raised by the Government of the Autonomous Regfadnadalucia in reference to the ongoing HN8ssexroject. As part of this proposed
plan, Odyssey agreed with the British Governmenirtdertake additional survey operations in the arehto provide Spain with a detailed
assessment of the region’s underwater culturatdggiin deep water, as well as assistance in demgl@ plan for managing and protecting
those resources.

In August 2006, additional clarifications and apmsse to additional questions were provided at etimgin Seville arranged by the
Spanish Ministry of Foreign Affairs with represetitas of the Government of Andalucia through thiécet of the Embassy of the United
Kingdom. As a result of that meeting, the outstagdnatters were narrowed to three issues relatisie mapping, positional information and
formalization of the submission of the plan throdlgé project archaeologists. Odyssey has been mgydtosely with the offices of the
Embassy of the United Kingdom and the United KingtboMinistry of Defence to address these final ¢hkedalucian issues.

A diplomatic note has been issued by the Kingdor8pin and acknowledged by the UK Government whéth forth the terms of
the arrangement under which the UK Government, Salysthe Kingdom of Spain and the Junta of Andaluttend to cooperate in the next
phases of archaeological investigation of thelsiieeved to be HMSussex Pursuant to the diplomatic notes, Odyssey haseasded to allow
archaeologists designated by the Junta of Andatogtzin the expedition. In addition, regular retsowill be furnished to the Junta detailing all
activities that take place during the course ofrafiens.

Throughout the duration of this complicated muliiional situation, the Spanish Ministry of Foreiffairs, the United Kingdom
Foreign and Commonwealth Office and Ministry of B&fe, the United States Department of State andgeptatives of the Autonomous
Region of Andalucia have all contributed resour@es attention to solving the issues relating toShsseyroject. While it has taken longer to
resolve these issues than anticipated, we belfetetie results will translate to goodwill betwesinthe parties and serve to provide a platform
for future cooperation in underwater exploratiod amnagement of deep ocean cultural heritage.
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We understand the geographic and political sens#/surrounding this project and are willing g great efforts to show our
willingness to work in a cooperative fashion withgovernments involved.

As a Sovereign warship, the HM&issexemains the property of the Government of the WhKengdom which has not been
contested by the Spanish government or other esititi our knowledge. As part of the partnering egrent signed between Odyssey and HMG
in 2002, the following sharing arrangements havenkagreed upon with respect to the aggregate anobtim appraised values and/or selling
prices of the artifacts, net of agreed selling eges:

British
Range Government Odysse!
$0 - $45 million 20% 80%
$45 million to $500 millior 50% 50%
Above $500 millior 60% 40%

In addition to the percentages specified abovewillelso pay the British Government 10% of any metome we derive from
intellectual property rights associated with thejgct.

Also, we received the exclusive worldwide rightise the name “HMSusseX in connection with sales and marketing of
merchandise (exclusive of artifacts) related todhipwreck, and the British Government will receB/percent of the gross sales of such
merchandise.

Our agreement with the British Government is fpeaiod of 20 years, and can only be terminated if:
. the shipwreck is not HM:Susse;;
. we are in serious breach of our obligations underagreement with the British Governme

The shipwreck that we believe is the HId8ssexs located in the search area for a project thabhawes previously referred to as our
“Cambridge” project. We sold through private plaegits of Revenue Participation Certificates, or RRI@sright to share in our future
revenues derived from the Cambridge Project. A&mfl 30, 1999, when the offering was closed, we bald $825,000 of the RPCs. As a
group, the holders are entitled to 100 percenteffirst $825,000 of gross revenue, 24.75 percegtass revenue from $4 million to $35
million, and 12.375 percent of gross revenue at&3fmillion generated by the Cambridge project. iiddally, on May 26, 1998, we signed
an agreement with a subcontractor that entitléa ieceive 5 percent of the post-finance cost prdsdrom any shipwrecks in a certain search
area of the Mediterranean Sea. The shipwreck weuseis the HMSSussexs located within the specified search area, andvilldoe
responsible to share future revenues, if any, filuisishipwreck with the subcontractor. The suba@mtor’s rights were foreclosed upon during
2002 and the purchaser was a limited liability campwhich was partially owned by two of our offiseand directors. In order to remove any
potential conflicts of interest, these two perssalsl their interests in the limited liability compaduring 2005.

Sales and Marketing

The recovery of coins and artifacts from theF&publicrequired us to create a marketing plan specifidallyell these coins and
artifacts. Initially, silver coins were wholesaledindependent coin dealers who sold them througitidmarketing and television outlets.
During May 2004, we began to sell gold coins toghme independent dealers. These dealers prouidiedhzediate outlet for our coins and
enabled us to generate revenue during 2004. Inrbleee2004, we opened a direct sales departmeastdlistribution of our products through
retail sales channels where gross margins woulddifp be higher.

During the ten months ended December 31, 2004panary customers for the sale of gold and siha@ns were thirteen
independent coin dealers. Of these customersyfetg responsible for sales volumes constitutingé&4ent of total sales. These four coin
dealers were Spectrum Numismatic, Monaco FinanSibler Towne LP, and Kevin Lipton Rare Coins. Dwgrithe twelve months ended
December 31, 2005, we continued to sell gold alwerscoins to our independent coin dealers. Howeter number of independent dealers
dropped from thirteen in 2004 to six in 2005 of efhtwo dealers represented 56 percent of totas s@leese two dealers were Monaco
Financial and Spectrum Numismatic. Our experieraedinown that many of these independent dealegwianarily interested in the higher
quality numismatic coin market. In 2006, we solbtigh three independent dealers of which two regmtesl 65% of total sales. These two
dealers were Asset Marketing Services (AMS) anccBpe Numismatic. We currently have a contractuedragement with AMS for the sale
and distribution of our collectible silver coinsdaartifacts.
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While we continue to sell numismatic coins to inelegent coin dealers, there has been a signifitafito@ginning in 2006 to our
direct marketing sales efforts. Direct sales eff@¢imbound and outbound call center and relatadstrfucture) were outsourced beginning in the
second quarter 2006 to an experienced direct magkpartner. The majority of our coin sales in 200&e silver coins sold through our direct
marketing partner. We have been extremely pleastdtine marketing programs and sales efforts ofdinact marketing partner where our
focus is selling our silver coin inventory directty consumers at higher unit prices than we wereiveng through our indirect wholesale
channels. Another benefit of this outsourcing &gaificant reduction of our overhead costs assediwith our direct sales organization. We
have begun to test a variety of advertising mettamadsmediums some of which are beginning to shaatgrromise and a positive return on
our investment. We intend to increase our investrimeR007 for advertising programs that are denratisiy positive sales results with coins as
well as bottles and other artifacts.

We continue to develop additional indirect salearotels to supplement our coin dealer network for-g@ded gold, shipwreck-
effect silver coins, shipwreck artifacts, and othmrchandise. While significant revenue has nobgen realized from these new indirect sales
channels, we are building additional distributidracnels for Odyssey shipwreck products.

The availability of raw materials is primarily deykent on the success of finding intrinsically vélieacargoes from shipwrecks (see
Item 1A. Risk Factors). We recovered over 51,008<¢approximately 4,000 $10 and $20 gold coins4n@00 silver halves) and
approximately 14,000 non-coin artifacts from 8@ Republic As of December 31, 2006, we have a remainingntorg of approximately 800
graded and un-graded gold coins and 36,000 sibiesc

Archaeology and Science

Many of the shipwrecks we intend to pursue may hisngortant historical and cultural characteristi€sery such project
undertaken will be subject to stringent archaeaalgstandards, thus adding to the body of knowleddke people, the history and culture of
the vessel's time. We believe adherence to theéeeiples will increase the economic value of théfacts and intellectual property rights of
each project as well as enhance the level of catiparwe receive from governments, archaeologicdl@her interests.

In addition, many deep-ocean recovery expediticiidend themselves to interdisciplinary scientifitudies including
oceanography, marine biology, environmental re$ednioengineering and other fields.

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 rigtsisipwrecks that are slated for search and regagerations. Based on this assumpi
a rigorous legal analysis is undertaken in ordexsicertain which entities might be able to creadelblocks to a successful project. In some
cases, such as that of HMBBiIssex it was determined that the most prudent mechafosmmoving forward was to negotiate a contrachwite
owner of the vessel in order to manage litigatisk.r

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

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

These factors are taken into account in determiningther to proceed with a project as planned. ((dwtors, such as the
UNESCO Convention for the Protection of Underw&tattural Heritage are also taken into considerathdew political initiatives such as this
Convention could restrict access to historical sigeks throughout the world to the extent they miglguire compliance with cultural resou
management guidelines and regulations. Some oé thiédlsrequire adherence to strict archaeologicattices and we intend to follow
reasonable guidelines in all projects to which theyapplicable. Greg Stemm, Odyssey’s co-fourwas,a member of the United States
delegation that negotiated the UNESCO Conventind,as such provides us with a thorough understgnafithe underlying principles and
ramifications of the Convention, and advance naticether cultural resource management issueaigdit affect our projects.

The UNESCO Convention is not expected to impactatjmns in international waters, and the Unitedetathe United Kingdom
and other major maritime governments have alretatgd explicitly that they do not intend to sige tBonvention. Nevertheless, some
countries in whose waters we may work may sigr@bevention. While the UNESCO Convention states that
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artifacts may not be sold, it also states thatpghidibition may not prevent the provision of areblgical services, and we intend to provide
such services in contracts with governments. Wiebelthe primary value of the cargoes we seekradetgoods (such as coins, bullion and
gems), which are not artifacts of historical, aeblagical or cultural significance and as such &howot be subject to the rule prohibiting sale.

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

Competition

There are a number of companies who publicly idgtiemselves as engaged in aspects of the shipmginess, but they do not
compete directly with us as an established deeproaecheological shipwreck exploration company.sehentities include, but are not limited
to, Subsea Resources Ltd. (a UK Company), Soveeigioration Associates International Inc. and Aditty Holding Company. It is possit
that some currently unknown group may locate andwer a shipwreck on our project roster; howevag t the breadth of our historical and
archival research, the already completed sonadaagwater ROV inspection efforts, and the number opwsiéck projects in various stages
development, we do not believe that competitiomflane or more of these entities, known or unknomayld materially impact our operating
plan or alter our current business strategy.

Cost of Environmental Compliance

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

Executive Officers of the Registrant

John C. Morris (age 57) served as President and fadiE®@May 1994 until November 2005 when he resigagdPresident and CEO
due to the effects of cancer treatment. He hasdeas Chairman of the Board of Directors since 284 and as Co-Chairman since
February 24, 2006. Mr. Morris’ medical conditiongroved and he returned to the CEO position on JuB006.

Gregory P. Stemm (age 49) has served as Vice Rrasidesearch and Operations and as a member BbHrd of Directors since
May 1994. He has served as Co-Chairman since Fgb24a2006.

George Becker Jr. (age 72) joined Odyssey as Cpefating Officer during April 2002, and became &x@r/e Vice President in
June 2004. He also serves as President of OdysagpdvEntertainment, Inc. a wholly owned subsidighjch was formed in February 2005.

Michael J. Holmes (age 57) joined Odyssey as Chatrim March 2004, and became Chief Financial €ffiin May 2004.
Mr. Holmes had previously served in a variety official management positions with Anheuser-Busahgamies, Inc. to include Vice
President Finance, Sea World Orlando (1998-2003).

David A. Morris (age 56) has served as SecretatlyTarasurer since August 1997.

Davis D. Howe (age 48) joined Odyssey as Chief @jrgy Officer in July 2004. Mr. Howe had previouigld senior management
positions at several major public companies ineclgdsenior Vice President of Operations at Intermé2000-2001).

Jay A. Nudi (age 43) joined Odyssey as Controtidviay 2005. Mr. Nudi has served as Principal AcdimgnOfficer since January
2006. Prior to joining Odyssey, Mr. Nudi servedCastroller for The Axis Group in Atlanta (2003-2Q0reviously he served as a consultant
to various companies on specific value added t3@1-2003).

Mark D. Gordon (age 46) joined Odyssey as Direofdusiness Development in June 2005. Mr. Gordandeaived as Executive
Vice President of Sales and Business Developmeoe sianuary 2007. Mr. Gordon is also responsilslehioattraction segment which incluc
Odyssey Marine Entertainment, Inc. Prior to join@dyssey, Mr. Gordon owned and managed four difteseart-up ventures (1987-2003).

Employees

As of December 31, 2006, we have 57 full-time emgés, most working from our corporate offices impa, Florida.
Additionally, we contract crewmen who operate aun vessels and technicians who perform marine suame recovery operations on our
vessels. In addition, we hire subcontractors amaitants from time to time to perform specificvéess.
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Internet Access

Odyssey’s Forms 10-K, 10-Q, 8-K and all amendmemnthose reports are available without charge thinoDdyssey’s web site on
the Internet as soon as reasonably practicabletagtg are electronically filed with, or furnishéa the Securities and Exchange Commission.
They may be accessed as followsvw.shipwreck.ngSEC Filings Link).

ITEM 1A. RISK FACTORS

One should carefully consider the following factamsaddition to the other information in this AraitReport on Form 10-K, in
evaluating our company and our business. Our bssjrperations and financial condition are suliegtarious risks. Some of these risks are
described below, and should be carefully considaredaluating Odyssey or any investment decis@ating to our securities. This section
does not describe all risks applicable to Odysgyndustry or its business. It is intended ordyaasummary of the principal risks.

Our business involves a high degree of risk.

An investment in Odyssey is extremely speculative @f exceptionally high risk. Although we have e to a substantial amount
of research and data which has been compiled riegavdrious projects, the quality and reliabilifiysaich research and data is uncertain. Even
if we are able to plan and obtain permits for caniaus projects, there is a possibility that thipwhecks may have already been salvaged or
may not be found, or may not have had anythingald&ion board at the time of the sinking. Everbjeots of value are located and recovered,
there is the possibility that the cost of recovexgeeds the value of the objects recovered orothats, including both private parties and
governmental entities, will assert conflicting ofai and challenge our rights to the recovered ohj&anally, even if we are successful in
locating and retrieving objects from a shipwreck astablishing good title to them, there are nom@sges as to the value that such objects will
bring at their sale, as the market for such objectsicertain.

The research and data we use may not be reliable.

The success of a shipwreck project is dependemstdstantial degree upon the research and dataweeobtained. By its very
nature, research and data regarding shipwreckspgecise, incomplete and unreliable. It is oftemposed of or affected by numerous
assumptions, rumors, legends, historical and dfiemaccuracies and inaccurate interpretationgctvihave become a part of such researct
data over time.

Availability of raw materials may be limited.

The availability of inventory is primarily dependern the success of finding raw materials in thenfof intrinsically valuable
cargoes from shipwrecks. If we are not successfthé exploration and recovery of shipwrecks, welldmot have sufficient inventory to sell.

Operations may be affected by natural hazards.

Underwater recovery operations are inherently diffiand dangerous and may be delayed or suspérydedather, sea conditions
or other natural hazards. Further, such operatiwagbe undertaken more safely during certain mooittise year than others. We cannot
guarantee that we, or the entities we are affiliatéh, will be able to conduct search and recovagrations only during favorable periods. In
addition, even though sea conditions in a partics#arch location may be somewhat predictablepdissibility exists that unexpected
conditions may occur and adversely affect our djpmra. It is also possible that natural hazards prayent or significantly delay search and
recovery operations or the ability to operate dented attractions.

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

Persons and entities other than Odyssey and entieare affiliated with (both private and govermtad may claim title to the
shipwrecks. Even if we are successful in locatind eecovering shipwrecks, we cannot assure webwilhble to establish our right to property
recovered against governmental entities, prior s other attempted salvors claiming an intettestein. In such an event, we could spe
great deal of money and receive no revenue fonauk.

The market for any objects we recover is uncertain.

Even if valuable items can be located and recovieréae future, it is difficult to predict the padhat might be realized for such
items. The value of recovered items will fluctuatiéh the precious metals market, which has beehlhigolatile in past years. In addition, the
entrance on the market of a large supply of siniiéans from shipwrecks located and recovered bgratbould depress the market.
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We could experience delays in the disposition olesaf recovered objects.

The methods and channels that may be used in speddiion or sale of recovered items are unceggpresent and may include
several alternatives. Ready access to buyers foadifacts or other valuable items recovered cabeaassured. Delays in the disposition of
such items could adversely affect our cash flow.

Legal, political or civil issues could interfere Wi our recovery operations.

Legal, political or civil initiatives of countriesnd/or major maritime governments could restriceas to shipwrecks or interfere
with our search and recovery operations.

Objects we recover could be stolen from us.

If we locate a shipwreck and assert a valid clairiteéms of value, there is a risk of theft of sitelns at sea, both before and after
their recovery, by “pirates” or poachers and whiléransit to a safe destination. Such thefts natybe adequately covered by insurance.

We face competition from others.

There are a number of competing entities engagedrious aspects of the shipwreck business, aftfteifuture other competitors
may emerge. One or more of these competing entitsgslocate and recover a shipwreck that we interidcate and recover. In addition, th
competing entities may be better capitalized anyg hawe greater resources to devote to their puotiite shipwreck.

We may be unable to get permission to conduct sgévaperations.

It is possible we will not be successful in obtagtitle, or permission to excavate certain wretksddition, permits that are sou
for the projects may never be issued, and if issoey not be legal or honored by the entities ibmted them.

Profitability of our themed attractions segment mag adversely affected by a number of factors.

As we continue to develop and open themed attrastiere are several factors which could negatigiect our profitability
including site selection, attendance projections, @onomic activity. While we perform extensiverked research on potential site locations,
our attendance projections for those locations naymaterialize in sufficient numbers to assurdifability. Also, a decline in national and/or
regional economic conditions could reduce attendamz spending at our themed attractions. In auhditiur themed attractions will compete
against other forms of entertainment availabldedrea, and attendance may be subject to seasuiaions.

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 wereay to adjust our business strategies to mest ttleanges or we may
otherwise find it necessary to restructure our apens or particular businesses or assets. Whee ttteanges or events occur, we may incur
costs to change our business strategy and maytaeeite down the value of assets. In any of thegmnts, our costs may increase, and we
have significant charges associated with the wtitemn of assets.

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

Our ability to generate cash flow is dependent upersuccess of our ability to recover and monéetigh-value shipwrecks.
However, we cannot guarantee that the sales gbrmatucts and other available cash sources will ggaeufficient cash flow to meet our
overall cash requirements. If cash flow is notisight to meet our business requirements, we wilidguired to raise additional capital through
other financing activities. While we have been ssstul in raising the necessary funds in the plaste can be no assurance we can continue t
do so.

Financial covenants in our existing notes payabladrevolving credit facility may restrict our opetiag activities or harm our
financial condition.

Our existing notes payable and revolving creditlitgacontains certain financial and operating coaets, including net worth
requirements and other debt limitations, which mestrict our operating activities. Failure to cognplith any of the loan covenants could re
in a default. This could cause our lender to acagdethe timing of our payment obligations and ddwrm our business, operations, financial
condition or liquidity.
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We depend on key employees and face competitidriring and retaining qualified employees.

Our employees are vital to our success, and ount@yagement and other employees are difficultptace. We currently do not
have employment contracts with our key employeaghEr, we do not maintain key person life insueaan any of our employees. We may
not be able to retain highly qualified employeethia future which could adversely affect our busine

Our articles of incorporation authorize generic pierred stock.

Our articles of incorporation authorize the isswaotup to 10,000,000 shares of preferred stock.b@ard of directors has the ric
to establish the terms, preference, rights andicgens of the preferred stock. Such preferredlstmould be issued with terms, rights,
preferences and restrictions that could discouctliger persons from attempting to acquire contrdl @éwereby insulate incumbent management.
In certain circumstances, the existence of corpadavices that would inhibit or discourage takeategmpts could have a negative effect on
the market value of our common stock.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.

ITEM 2. PROPERTIES

We maintain our offices at 5215 W. Laurel Streenipa, Florida 33607. We purchased the 23,500 sdoeiréwo story office
building in 2004 for $3,058,770 to serve as oupooaite and operations headquarters. We currerabelapproximately 38 percent of the space
to two tenants. In April 2005, we entered into ie#iyear lease for a one story 8,100 square footrercial building in proximity to our
corporate headquarters which is utilized by ourseowation, research and archaeology departments.

In June 2005, we entered into a Lease Agreemehtdsitkson Brewery Millhouse, LLC, New Orleans, lsiama, for the space
where the Company opened its first interactive whigk and treasure attraction. The space is lodatdte Jax Brewery in the French Quarter
of New Orleans. We exercised our right to termiriatelease after 18 months and subsequently enitgeed month- to-month extension until
we can relocate the attraction to another market.

ITEM 3. LEGAL PROCEEDINGS

On or about December 14, 2004 a complaint was épnst seven defendants including the CompattyeitCourt of Common
Pleas in the Ninth Judicial Circuit, County of Cleaton, in the State of South Carolina. The comphais filed by Republic & Eagle
Associates, Inc. and Sea Miners, Inc. against 3&bmis, Greg Stemm, John Lawrence, John Balch, &d@agley, Seahawk Deep Sea
Technologies, Inc. (“Seahawk”) and the Company. plaatiffs’ allegations include breach of fidugyaduty, civil conspiracy and breach of
contract based primarily upon an alleged contrabsnveen the plaintiffs and Seahawk dated Mayl965 dealing with the search for the SS
Republic. The plaintiffs allege that their research whiclsvprovided to Seahawk led to the discovery o8Republicand they seek an
unspecified amount of damages and public recogndfaheir contribution. On February 18, 2005, Jbharris, Greg Stemm, Daniel Bagley,
and the Company filed their Notice of Motion andtdda to Dismiss Defendants John Morris, Greg Stefaniel Bagley and Odyssey Mar
Exploration, Inc. (the “Motion”). In the Motion, ¢hdefendants allege that the complaint should $midsed because, among other things, the
South Carolina court does not have jurisdictionrdliem, the action was filed in an improper verplaintiffs lack the capacity to maintain the
action, and the action should be barred basedebdittrine of Forum Non Conveniens. The court grdnhe Motion and dismissed the case
for lack of personal jurisdiction on June 9, 2006e plaintiffs subsequently filed a Motion for Rehieag, and after further argument on the
issues, the judge reversed his decision and enéeredder denying the defendants’ motion to dismis§ebruary 27, 2007. The defendants
filed a Motion to Re-consider the order granting gtaintiffs’ motion for reconsideration and dernyigefendants’ motion to dismiss on
March 12, 2007. Management believes the lawsuwiitisout merit and intends to vigorously defend dugion.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITIES HOLDE RS
None.
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PART II

ITEM 5. MARKET FOR REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES

Performance Graph

This performance graph shall not be deemed “filedth the SEC or subject to Section 18 of the Exghalct, nor shall it be

deemed incorporated by reference in any of ourdgiunder the Securities Act of 1933, as amended.

Assuming an investment of $100 on December 31, 280d reinvestment of all dividends, the graph Wwatompares the

cumulative total stockholder return on the Compar§@dmmon Stock for the last five fiscal years Wit cumulative return of the of

Standard & Poor’s 500 Market Index and the RusX#I0 Market Index.

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 12/31/01)
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—&— Odyssey Marine Exploration, Inc. —&— S&P 500 Index —®— Russell 2000 Index
Total Return Analysis 12/31/200.  12/31/200; 12/31/200: 12/31/200. 12/31/200!  12/31/200
Odyssey Marine Exploration, Inc. $100.0C $174.2¢ $714.2¢ $357.1¢ $505.7! $417.1¢
S&P 500 Index $100.0C $ 77.9t $100.27 $111.1¢ $116.6( $134.8
Russell 2000 Inde» $100.0C $ 78.4z $114.0C $133.3¢ $137.8! $161.2¢
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Price Range of Common Stock

On November 19, 2003, our stock was listed on tireedcan Stock Exchange and is traded under the alyf@tdIR.” The
following table sets forth the high and low salegs for our securities during each quarter orimteeporting period for the periods set fortt
the following schedule.

Price
High Low

Quarter Ended

March 31, 200 $3.9¢ $2.0C
June 30, 200 $5.3¢ $3.2C
September 30, 20( $5.64 $3.47
December 31, 200 $4.3:2 $2.4¢
Quarter Ended

March 31, 200¢ $4.1¢ $3.0¢
June 30, 200 $3.94 $1.52
September 30, 20( $2.9¢ $1.97
December 31, 200 $3.4¢ $2.44

Approximate Number of Holder of Common Stock

The number of record holders of our $.0001 parev&ommon Stock at February 28, 2007 was 333. Tdgs dot include
shareholders that hold their stock in accountsries name with broker/dealers.

Dividends

Holders of the Common Stock are entitled to recsiweh dividends as may be declared by our BoaRirettors. No dividends
have been declared with respect to our CommonefeRed Stock and none are anticipated in the éaxasle future.

ITEM 6. SELECTED FINANCIAL DATA

The following table sets forth selected financiataj which should be read in conjunction with tleerpany’s financial statements
and the related notes to those statements inclindggm 8. Financial Statements and Supplemenbata”’ and with “ltem 7. Management’'s
Discussion and Analysis of Financial Condition &ebults of Operations” appearing elsewhere inRbign 10-K. The selected financial data
has been derived from the Company’s audited firstatements.

The following table includes fiscal years 2002 2003, which represent twelve-month periods enddudtuzey, 2003 and 2004,
respectively. The fiscal year ended 2004 was antenth transition period which ended December 3042Q005 and 2006 are fiscal years
ending on December 31, 2005 and December 31, 288gectively.

$ in thousands except per share amounts 2006 2005 2004 2003 2002
Results of Operations
Operating revenue $ 506/ $10,037 $1762: $ 74 $ —
Net income (loss (19,089 (14,920 5,22¢ 567 (2,599
Earnings per shar basic (0.41) (0.3%) 0.1¢ 0.0z (0.09)
Earnings per shar diluted (0.4) (0.35) 0.1z 0.0z (0.09

Cash dividends per she — — — — —

Financial Position

Assets $27,20¢ $30,19C $27,92: $17,89¢ $ 1,88
Long term obligation: 3,05z 1,75¢ 1,85¢ — —
Shareholde' s equity 17,36¢ 24.,88¢ 22,36¢  15,85¢ 802

2003 net income includes $5,762,103 income taxfitemeich resulted due to elimination of valuatialiowance against the deferred tax asset
2005 net income includes $3,281,510 income taxmesgevhich resulted due to recording a valuatioomalhce against the deferred tax asset.
The effect of recording the valuation allowanced@ased the net loss by $7,791,859.
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ITEM 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

The following discussion and analysis is intendegdrbvide an investor with a narrative of our fingh results and an evaluation of
our financial condition and results of operatiohise discussion should be read in conjunction withansolidated financial statements and
notes thereto. A description of our business isutised in Item 1 of this report which contains asreiew of our business as well as the status
of our ongoing project operations.

Results of Operations

The dollar values discussed in the following tabéesept as otherwise indicated, are approximatiorise nearest $100,000. For
more detail refer to the Financial Statements amgpfemental Data in Item 8. The tables identifyrge2006, 2005 and 2004. For 2006 and
2005, the fiscal year included a twelve month pridnich ended December 31st. Fiscal year 2004 dieclia ten month transition period which
ended December 31, 2004.

2006 Compared to 2005

2006 vs 2005

(dollars in millions) 2006 2005 $ %
Revenue $51 $10.C $4.9 (50)%
Cost of sale 1.1 1.1 — —
Operations & researc 15.C 11z 3.7 33
Marketing, general, & administrati\ 8.7 9.3 (6) _(6
Total cost and expens $24.¢ $21.7 $3.1 _14%
Revenue

Revenues are generated primarily through the $ajeld and silver coins, but also include otheifacts and merchandise.
Revenues for 2006 and 2005 were $5.1 million ar@Ghtnillion, respectively, representing sales vaduof gold and silver coins of
approximately 2,700 coins in 2006 and 2,500 cain®005. The volume mix of gold and silver coin006 was approximately 17% and 83%,
respectively, and in 2005 was 53% and 47%, resgaygtiWhile we continue to sell numismatic coinsridependent coin dealers, there has
been a significant shift beginning in the secondrtgr 2006 to our direct marketing sales effori2006, we sold through three independent
dealers of which two represented 65% of total sales

Direct sales efforts (inbound and outbound calkteeand related infrastructure) were outsourcednimégg in the second quarter
2006 to an experienced direct marketing partnee. décrease of $4.9 million in 2006 is primarily doe lower availability of high-value
numismatic gold coins, sales to fewer independeint dealers and a shift to a higher volume of lopréced silver coins. The majority of our
coin sales in 2006 were silver coins sold throughdirect marketing partner. We have been extremplggsed with the marketing programs
sales efforts of our direct marketing partner wrarefocus is selling our silver coin inventoryettly to consumers at higher unit prices than
we were receiving through our indirect wholesalargtels. Another benefit of this outsourcing isgm#icant reduction of our overhead costs
associated with our direct sales organization. Yeédesting a variety of advertising methods andientitht are beginning to show great
promise. We intend to increase our investmenténdtivertising programs that are demonstratingipesstales results.

In 2006, we sold a higher volume of total coing, they represented a greater mix of lower unitgsitver coins sold through our
direct marketing partner. As of December 31, 2@@&have a remaining inventory of approximately §@@ded and un-graded gold coins and
36,000 silver coins. Of our remaining gold coinentory, the majority of which are $10 Eagles whach not as much in demand by
numismatic collectors as the higher-value numiseré20 Double Eagles. We anticipate the $10 Eadlé gain inventory to be sold over time
to non-numismatic collectors through our direct keting partner. Also included in our revenue fo@@vas $.2 million of admissions and
merchandise sales from our themed attractions syl of our revenue for 2006 and 2005 is U.Sméstic-based.

Cost and Expenses

Cost of sales consists of shipwreck recovery cgstgling, conservation, packaging, and shippingscassociated with artifact,
merchandise and book sales. Cost of sales as anpage of revenue for 2006 and 2005 was 21 pearehll percent, respectively. The higher
cost of sales percentage in 2006 is attributab&ehigher sales mix of silver versus gold coins.
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Operations and research expenses were $15.0 millid@06, compared to $11.3 million in 2005. Of $87 million increase in
2006, $2.8 million was due to our vessel operatimmsarily associated with the purchase of ourgeand inspection vessel in June 2006. The
remaining $.9 million increase in expenses pertairsur themed attraction segment as the closiraypfttraction in New Orleans in
September 2006 and subsequent lease terminatisedtan acceleration of the estimated useful lifegain assets and leasehold
improvements.

Marketing, general and administrative expenses #8&reé million in 2006 as compared to $9.3 million2005. Of the $.6 million
decrease, $1.1 million related to reduced salesraar#teting expenses primarily due to the closingwfdirect sales company-operated call
center in May 2006. These expenses were offsetdrgased share-based compensation costs assaeititedir annual incentive plan and
adoption of FASB 123R in 2006.

Other Income or Expense

Other income and expense generally consists afdstténcome on investments offset by interest expem our revolving credit
facility and equipment loans. For 2006, $.9 mill@inother income was recorded due to businessrugiBon insurance proceeds received for
our themed attraction in New Orleans related toridane Katrina.

Income Taxes

We did not record any provision (benefit) for inaataxes in 2006 or 2005. Due to the uncertaintsosuding the realization of
deferred tax assets resulting from operating lass/forwards, we recorded a full valuation allowarm $14.9 million against the deferred tax
assets as of December 31, 2006 compared to $71i8mak of December 31, 2005. In accordance witASNo. 109,'Accounting for Income
Taxes,”we have evaluated whether it is more likely thahthat the deferred tax assets will be realizedeBaon the available evidence, we
have concluded that it is more likely than not tinaise assets would not be realizable withoutelsevery of high value shipwrecks (such as
HMS Sussey and thus a valuation allowance has been recaded December 31, 2006. We anticipate that weaowifitinue to incur net loss
in 2007. Our ability to generate net income in fatperiods is dependent upon the success of olittydbirecover and monetize high-value
shipwrecks. We continue to be confident that weehsawveral potential high-value shipwreck targetgwhould be recovered in 2007. Our
current estimates do not include monetizing angtader shipwrecks which may be recovered in 200Fegyond. We will continue to reassess
the need for a valuation allowance during eachréutaporting period.

Liquidity and Capital Resources

(dollars in thousands) 2006 2005
Summary of Cash Flow

Net cash provided (used) by operating activi $(13,069  $(10,97)
Net cash used by investing activit (2,909 (5,477)
Net cash provided by financing activiti 14,11( 16,68
Net increase (decrease) in cash and cash equis $ (867 $ 23¢
Beginning cash and cash equivale 3,28: 3,05(
Ending cash and cash equivale $ 2,41¢ $ 3,28:

Discussion of Cash Flow

Net cash used in operating activities in 2006 wkz B million. Cash used in operating activities 2006 primarily reflected an
operating loss of $19.1 million, offset by depréioa of $3.1 million, a decrease in inventory ardaunts receivable of $2 million and share
based compensation of $.9 million. Net cash usexpéarating activities in 2005 was $11.0 million.sBaised in operating activities for 2005
primarily reflected an operating loss of $14.9 il offset by deferred income taxes of $2.8 millidepreciation of $1.5 million, an increase
in inventory and deposits and a decrease in acsagaotivable.

Cash flows used in investing activities were $1iion and $5.5 million for fiscal years 2006 an@ldb, respectively. Cash used in
investing for 2006 consisted of $2.7 million foethurchase of a search and inspection vessel aMisg&€em of which we financed $1.1
million, $.6 million for property and equipment sét by $.5 million net proceeds from the sale afssnallest ship, the R@dyssey and $.2
million for our themed attractions segment. Castdua investing activities for 2005 primarily refted $3.7 million for capital expenditures
our themed attractions segment including our Neleahs attraction, and $1.8 million used for theitedyexpenditures for property, equipment
and improvements.
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Cash flows provided by financing activities wergtd1lmillion and $16.7 million for fiscal years 2086d 2005, respectively. In
2006, the cash provided by financing activitieduded $10.6 million net proceeds from the saleahmon and preferred stock, $5.2 million
proceeds from loans (revolving credit and equipiefiset by $1.7 million revolving credit loan ambrtgage repayments. In 2005, the cash
provided by financing activities included $16.8 Iioih for the issuance of common stock which wasarily due to the exercise of outstanding
warrants and common shares issued in our privatepient, offset by $0.1 million mortgage repayment.

General Discussion

At December 31, 2006, we had cash and cash eqoigadé $2.4 million, a decrease of $0.9 millionrfréhe December 31, 2005
balance of $3.3 million.

During March 2006, we received approximately $8iion from the sale of 2.5 million shares of nonting Series D Convertible
Preferred Stock, par value $0.0001 per share,.&80%8:r share to five funds managed by two ingbitall accredited investors pursuant to the
terms of a purchase agreement. The Series D Redf8tock is convertible into Common Stock at arafione (1) share of Common Stock for
every one (1) share of Series D Preferred Stoc&.nét proceeds from the preferred stock offeriregoeing used for general corporate purp
and the purchase of marine property and equipment.

During March 2006, we entered into an Amended aest&ed Revolving Credit Agreement with MercarBink (the “Bank”).
The Amended and Restated Credit Agreement reptaeeSompany’s prior agreement with the Bank. TheesAded and Restated Agreement
reduced the amount of the commitment from the Beawork a $6 million revolving credit facility to a $8illion credit facility. The $4 million o
gold coins previously collateralized were removemif the amended agreement and silver coins calaed and held by the custodian
increased from 10,000 to 15,000 coins. The creditify has a floating interest rate equal to théBOR 30-Day Index Rate” plus two hundred
sixty-five basis points (2.65%), requires monthayments of interest only and is due in full on Agd, 2008. The Company will also be
required to pay the Bank an unused line fee equ@al25% per annum of the unused portion of theiclied, payable quarterly. Additionally,
the Company granted a first lien position on atpbooate assets, including a provision not to pleafgeollateral our Company-owned vessels.
The Company is required to comply with a numbecafenants as stated in the Amended and Restatexitey Credit Agreement. As of
December 31, 2006, we had an outstanding loan &alain$3.0 million on the credit facility. We arerpently evaluating replacing or
increasing this revolving credit facility to utiézall available coin inventory as collateral (apgmuately 37,000 coins).

During June 2006, we entered into a mortgage loa$2.4 million with Carolina First Bank for thefirancing of our corporate
office building. This mortgage replaced the origimortgage held by the Bank of Tampa which had atstanding loan balance of $1.7 milli
The mortgage loan is due on June 1, 2009 and myop#yments are based on a 20 year amortizatiomathdnterest is at a fixed annual rate
of 7.5%.

During June 2006, we entered into a loan agreefoel.12 million with Mercantile Bank for the purase of a remotely operated
vehicle (ROV) of which the purchase price was $tillion. This loan has a maturity date of Septembe2009 and bears a variable LIBOR
interest rate that is adjusted monthly. The vaeahte is calculated by dividing LIBOR by an amoequial to 1.00 minus the Libor Reserve
Percentage, plus 3.0%. The interest rate in effedf December 31, 2006 was 7.98%. The first threeths of the agreement required interest
only payments followed by principle payments of $&® plus interest over the remaining life of tharl.

During July 2006, we received net proceeds of $ilkom from the sale of our smaller search and exton vessel, the RV
Odyssey These proceeds were used to partially offsedtime 2006 purchase of an additional ship similaida to theDdyssey Explorerin
October 2006 we received a partial settlement fiteerinsurance company of $.4 million in regardsuo outstanding Hurricane Katrina claim
for our New Orleans attraction. The remaining iasie settlement of $.8 million was received in Noker 2006 for a final settlement of $1.2
million.

In November 2006, we completed a private placeraBB00,000 shares of common stock and warrantsitchpse 100,000 shares
of common stock to three accredited investors foaggregate purchase price of $1.5 million. Theravds are exercisable at $4.00 per share
through November 22, 2008.

During January 2007, we received approximately $6@ilbon from the sale of 2.2 million shares of BarD Convertible Preferred
Stock, par value $0.0001 per share, at a pric@@Uper share to eight funds managed by two utitital accredited investors pursuant to the
terms of a purchase agreement. In connection Wihransaction, we also issued the investors wigrtan
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purchase an aggregate of 440,000 additional slkefu®sries D Preferred Stock with an exercise pofc®4.00 per share and an expiration date
of January 24, 2009, and issued to certain ofrthestors warrants to purchase an aggregate of D@D8hares of Series D Preferred Stock
with an exercise price of $3.50 per share and piration date of May 15, 2007, in exchange for¢hacellation and surrender of 2.2 million
warrants to purchase Common Stock held by suctstovwith an exercise price of $3.50 per shait@ahmon Stock and an expiration dat
March 9, 2007. The net proceeds from the prefesteck offering are being used for general corpopatposes and the purchase of marine
property and equipment. Potential proceeds froneKegcise of the March and May 2007 $3.50 warravaisld be $3.4 million and $7.7
million, respectively.

Material Trends and Uncertaintie

The results of operations for the immediate twaedéng fiscal years produced net operating losskesanticipate we will continue
to incur net losses in 2007. Our ability to generagt income in future periods is dependent uperstitcess of our ability to recover and
monetize high-value shipwrecks. We believe we rsxeeral potential high-value shipwreck targets Witiculd be recovered in 2007. Our
current 2007 business plan estimates our cashresgents for operations and capital expenditurelsranige from $18 million to $22 million.
Based upon our $2.4 million 2006 year end cashtiposirecent equity offering and projected 2007erayes, we estimate an additional cash
requirement of $5 million to $7 million to meet quiojected business plan requirements. In May 2@6@7have a potential exercise of $3.50
warrants for $7.7 million. However, if the warraeteire, we will be required to raise additionalaincing to fund our projected business plan.
While we have been successful in raising the necgd$snds in the past, there can be no assuran@amweontinue to do so. We also cannot
guarantee that the sales of our products and atfelable cash sources will generate sufficienhdbmsv to meet our projected cash
requirements in 2007. If cash flow is not suffidciemmeet our projected business plan requiremergsyill be required to reduce our
exploration and development efforts and overheaal&vel for which funding can be secured.

2005 Compared to 2004

2005 vs 2004

(dollars in millions) 2005 2004 $ %
Revenue $10.C $17.€ $(7.6) (43%
Cost of sale: 1.1 1¢ (0.8 (42%
Operations & researc 11.c 2.C 9.2 47%
Marketing, general, & administrati 9.3 5.C 4.2 84%
Total cost and expens $21.7 $8¢ $12.¢ 14%
Revenue

Revenues are generated primarily through the dajeld and silver coins, but also include otheifacts and merchandise.
Revenues for fiscal years 2005 and 2004 were $hilon and $17.6 million, respectively, representisales volume of approximately 2,500
gold and silver coins in 2005 and approximatelyd9,8old and silver coins in 2004. In 2005 saleseweade through independent coin dealers
at wholesale prices as well as through our diretetilrsales telemarketing area. In 2004, sales wade only through independent coin dealers.
Revenues were significantly lower in 2005 versud®@ue to a number of factors.

We continued to sell numismatic coins to indepehdeim dealers. During the latter half of 2005, experienced a decrease in
numismatic gold coin revenue, relative to 2004, ttua lower availability of our highest value gaidins, a desire to maximize total revenue
from coin inventory, and sales to fewer independeint dealers. The number of independent dealeygpad from thirteen in 2004 to six in
2005 of which two dealers represented 57 perceatiofotal sales. Our experience has shown thayrafthese independent dealers are
primarily interested in the higher quality numisioatoin market. As our availability of these higlyerality coins diminishes, we expected the
number of independent dealers interested in oursami be reduced. In addition, the sale of sihadf diollars to our independent coin dealer
wholesale channel was significantly reduced frofd£LI@vels, as their main interest has been in timismatic gold coins. We continue to
develop additional indirect sales channels to =appht our coin dealer network for our non-graddd,gshipwreck effect silver coins and for
other merchandise.

We continued to develop and plan to increase rdistitibution of coins and other merchandise throdgect sales channels.
However, during our first year of direct sales 003, sales volumes were lower than originally exgdcWhile we have been developing a
strong client base with a promising percentagespéat sales, it has taken longer than expecteertergte the numbers of leads and customers
necessary to reach our goals.
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Cost and Expenses

Cost of sales consists of shipwreck recovery cgs&gling, conservation, packaging, and shippingscassociated with artifact,
merchandise and book sales. Cost of sales as arpage of revenue for 2005 and 2004 was 11 pearehil percent, respectively. The major
factors that contribute to cost of sales as a p¢age of revenue include capitalized ship recoeests, number of artifacts recovered, revenue
per artifact sold and the cost of merchandise audké Cost of sales as a percentage of revenuehgitige depending on the sales mix becaust
of the significantly higher unit sales prices faldjthan silver coins and other merchandise.

Operations and research expenses were $11.3 millidd05, compared to $2.0 million in 2004. Of $83 million increase in
2005, $4.2 million was because vessel recoverysagste not capitalized since February 2005 wherrexovery vessel left the SF&public
site. Vessel recovery costs of $4.8 million werpitedized in 2004 versus $0.6 million in 2005. Atiloinally, $3.3 million was attributable to
vessel operations which included $1.8 million fhardering a vessel to conduct search operatiornthéAtlas project; $.5 million related to our
research and conservation efforts; and $1.0 millias attributable to start up operations of ountée attractions segment, primarily due to the
opening of our Odyssey Shipwreck & Treasure Advenin New Orleans; and $0.3 million related to e#itff of our investment in developing
a second themed attraction location.

Marketing, general and administrative expenses %818 million in 2005 as compared to $5.1 millior2004. We continued
expansion of our corporate support functions dusxerution of our business plan primarily assodiatéh continued development of our
search and recovery projects, expansion of our etiak and sales function, and expansion of ourarate support functions. Of the $4.2
million increase, $2.3 million resulted from expimsof our marketing and sales function primariggaciated with development of a direct
sales effort, $0.6 million related to general adthmistrative expenses associated with start upuiothemed attractions segment, and $1.3
million was attributable to other general and adstiation expenses, corporate communication, in&tion technology, professional and audit
services primarily related to the implementatiorafbanes-Oxley.

Income Taxes

For fiscal year 2005, we recorded a provision fimoime taxes of $3.3 million compared to a providarincome taxes of $3.5
million for fiscal year 2004. Net operating lossrgéorwards resulted in a $2.8 million net deferte® asset as of December 31, 2004. Due to
the uncertainty surrounding the realization of defé tax assets resulting from operating loss éamnwards, we recorded a full valuation
allowance of $7.8 million against the deferreddagets as of December 31, 2005. The effect ofthiscash adjustment was to reduce the net
deferred tax asset to $0 which resulted in a réolucif net income by $7.8 million.

Liquidity and Capital Resources

(dollars in thousands) 2005 2004

Summary of Cash Flow

Net cash provided (used) by operating activi $(10,97) $ 2,761
Net cash used by investing activit (5,477 (4,127
Net cash provided by financing activiti 16,68’ 3,05¢
Net increase in cash and cash equival $ 23¢ $ 1,69¢
Beginning cash and cash equivale 3,05( 1,351
Ending cash and cash equivale $ 3,28t $ 3,05(

Discussion of Cash Flow

At December 31, 2005, we had cash and cash eqofgadé $3.3 million, an increase of $0.2 millioofn the December 31, 2004
balance of $3.1 million.

Net cash used in operating activities in 2005 wkk @ million. Cash used in operating activities 2005 primarily reflected an
operating loss of $14.9 million, offset by deferiedome taxes of $2.8 million, depreciation of $mBlion, an increase in inventory and
deposits and a decrease in accounts receivabledifeash provided in operating activities for disgear 2004 primarily reflected positive
operating results and deferred income taxes dffg@in increase in inventory and accounts receivable

Cash flows used in investing activities were $5ilian and $4.1 million for fiscal years 2005 an@i(, respectively. Cash used in
investing activities for 2005 primarily reflecte8.8 million for capital expenditures for our themattactions segment
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including our New Orleans attraction, and $1.8 iorillused for the capital expenditures for propestyyipment and improvements. Cash used
in investing activities for fiscal year 2004 prirtareflected the cash purchase of our office buatddand improvements, property and equipr
and capital expenditures related to attraction kigweent.

Cash flows provided by financing activities wer&&Lmillion and $3.1 million for fiscal years 2088d 2004, respectively. In
2005, the cash provided by financing activitieduded $16.8 million for the issuance of common ktebich was primarily due to the exercise
of outstanding warrants and common shares issuedriprivate placement, offset by $0.1 million ngage repayment. Cash provided by
financing activities of $3.1 million in fiscal ye@004 included the net proceeds from the sale oketable securities of $2.0 million and $1.0
million from the proceeds of sale of common stock.

Off Balance Sheet Arrangements

We do not engage in off-balance sheet financingr@ements. In particular, we do not have any isténesoealled limited purpos
entities, which include special purpose entitieBES) and structured finance entities.

Indemnification Provisions

Under our bylaws and certain consulting and empleynagreements, we have agreed to indemnify oigeo$f and directors for
certain events arising as a result of the officer’director’s serving in such capacity. The teffnthe indemnification agreement is as long as
the officer or director remains in the employmehth@ company. The maximum potential amount of feifpayments we could be required to
make under these indemnification agreements isnitell. However, our director and officer liabilitysurance policy limits its exposure and
enables us to recover a portion of any future arnsopaid. As a result of our insurance policy cogerave believe the estimated fair value of
these indemnification agreements is minimal antlatilities are recorded for these agreements &eackember 31, 2006.

Critical Accounting Estimates

The discussion and analysis of our financial posiind results of operations is based upon oundiahstatements, which have
been prepared in accordance with accounting plesigenerally accepted in the U.S. The preparatidhese financial statements requires us
to make estimates and judgments that affect oanfiral position and results of operations. See WRate the Financial Statements for a
description of our significant accounting polici€sitical accounting estimates are defined as ttioseare reflective of significant judgment
and uncertainties, and potentially result in matridifferent results under different assumptiansl conditions. We have identified the
following critical accounting estimates. We havsatissed the development, selection and discloguhese policies with our audit committee.

Longlived Assets

As of December 31, 2006, we had approximately $irfil®on of property and equipment and related tssda accounting for these
long-lived assets, we make estimates about theceagb@iseful lives of the assets, the expecteduabidhlues of the assets, and the potential for
impairment based on the fair value of the assealslan cash flows they generate. Our policy is tmgmize impairment losses relating to long-
lived assets in accordance with Financial AccounStandards Board No. 144, “Accounting for the limpant or Disposal of Long-Lived
Assets” based on several factors, including, buitimited to, management’s plans for future openadi recent operating results and projected
cash flows. To date no such impairment has bedodtet.

Realizability of Deferred Tax Ass¢

In accordance with SFAS No. 10®ccounting for Income Taxesye have evaluated whether it is more likely thahthat the
deferred tax assets will be realized. Based omtadable evidence, we have concluded that it isenikely than not that those assets would
be realizable and thus a valuation allowance of$#dllion has been recorded as of December 316 20@& will continue to reassess the need
for a valuation allowance during each future reipgrperiod.
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Contractual Obligations
At December 31, 2006, the Company’s contractudbabbns including estimated payments due by pedoe as follows:

(dollars in thousands) Payments due by period

Less thar More than
Contractual Obligations Total 1 year 1-3 years 3-5 years 5 years
Long term deb $6,497 $3,44¢ $3,05: $ — $ —
Interest on dek 811 49¢ 312 — —
Operating lease 12t 88 37 — —
Purchase obligatior — —
Total contractual obligatior $7,43: $4,03( $340° $ — $ —

Long term debt represents the amount due on ostiegimortgage for our office building, note payahhd revolving credit facilit
Operating leases consist primarily of our conséowdfb in Tampa.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

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

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
The information required by this item appears beigig on page 25.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A. CONTROLS AND PROCEDURES
Disclosure Controls and Procedur

We maintain a set of disclosure controls and prosesidesigned to ensure that information we argired) to disclose in reports
that we file or submit with the SEC is recordedygassed, summarized and reported within the timegeespecified by the SEC. An
evaluation was carried out under the supervisiahwaith the participation of the Company’s managetnieicluding the Chief Executive
Officer (“CEO”) and Chief Financial Officer (“CFO;"of the effectiveness of our disclosure contraid procedures as of the end of the period
covered by this report. Based on that evaluatioe GEO and CFO have concluded that the Compangttodure controls and procedures are
effective to ensure that we are able to collea¢cpss and disclose the information we are requirglisclose in the reports we file with the S
within required time periods.

Internal Controls over Financial Reporting

Management'’s report on our internal controls ovmaricial reporting can be found in the financiattsment section of this report.
The Independent Registered Public Accounting Firatfestation report on managemerassessment of the effectiveness of our inteoratal
over financial reporting can also be found in timaricial statement section of this report.

There have been no significant changes in the Cayipénternal controls over financial reporting thg the quarter ended
December 31, 2006 that have materially affectedremreasonably likely to materially affect, then@any’s internal control over financial
reporting.

ITEM9B. OTHER INFORMATION
None.
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PART IlI

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT

The information required by this Item is herebyadrporated by reference under the headings “Eleafddirectors” and “Executive
Officers and Directors of the Company” of the Comyga Proxy Statement for the Annual Meeting of Stod#ters to be held on May 18, 201

ITEM 11. EXECUTIVE COMPENSATION

The information required by this Item is herebyadrporated by reference under the heading “Exec@wepensation” of the
Company’s Proxy Statement for the Annual Meetin@tfckholders to be held on May 18, 2007.

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

A portion of the information required by this Itggarsuant to Item 403 of Regulation S-K is herelmpiporated by reference under
the heading “ Security Ownership of Certain Beriafi©wners and Management” of the Company’s Prage®nent for the Annual Meeting
of Stockholders to be held on May 18, 2007.

The information required pursuant to Item 201(dRefyulation S-K is hereby incorporated by referamuger the heading “Equity
Compensation Plan Information” of the Company’siyr8tatement for the Annual Meeting of Stockholderse held on May 18, 2007.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The information required by this Item is herebydrporated by reference under the heading “Certailatidnships and Related
Transactions” of the Company’s Proxy StatementHerAnnual Meeting of Stockholders to be held oryNi&, 2007.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this Item is herebyarporated by reference under the heading “Indep&ndigditor Fees” of the
Company’s Proxy Statement for the Annual Meetin@tafckholders to be held on May 18, 2007.

PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
The following documents are filed as part of thizndial Report on Form 10-K:

1. (a) Consolidated Financial Stateme
See“Index to Consolidated Financial Statem” on page 22

(b) Consolidated Financial Statement Schedules
See“Index to Consolidated Financial Statem” on page 22

All other schedules have been omitted becauseetingred information is not significant or is incad
in the financial statements or notes thereto, aotsapplicable

2. Exhibits

The Exhibits listed in the Exhibit Index, which a&aps immediately following the signature page and i
incorporated herein by reference, are filed as gfattis Annual Report on Form -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 control éimancial reporting for the
Company. With the participation of the Chief ExéeaitOfficer and the Chief Financial Officer, manaegmt conducted an evaluation of the
effectiveness of internal control over financigboeting based on the framework and the criterial#sthed innternal Control- Integrated
Framework,ssued by the Committee of Sponsoring Organizatafriee Treadway Commission. Based on this evalnathanagement has
concluded that internal control over financial repg was effective as of December 31, 2006.

The Company’s independent auditor, Ferlita, WalsB@nzalez, P.A., a registered public accountim,finas issued an attestation report
on management’s assessment of internal controlfoneancial reporting, which is included herein.
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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 balgineets of Odyssey Marine Exploration, Inc. adusigliaries as of December 31, 2006
and 2005, and the related consolidated stateméirisame, changes in stockholders’ equity and cahensive income and cash flows for the
fiscal years ended December 31, 2006 and 2005thantgn month transition period ended DecembeB304. These consolidated financial
statements are the responsibility of the Compamadsagement. Our responsibility is to express aniopion these consolidated financial
statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamiqUnited States). Those standards
require that we plan and perform the audit to sbteasonable assurance about whether the consdlifiatincial statements are free of mat
misstatement. An audit includes examining, on alasis, evidence supporting the amounts and disis in the consolidated financial
statements. An audit also includes assessing ttwuating principles used and significant estimatesle by management, as well as evalu
the overall financial statement presentation. Weetbe that our audits provide a reasonable basisdo opinion.

In our opinion, the consolidated financial statetaenferred to above present fairly, in all matengapects, the financial position of Odyssey
Marine Exploration, Inc. and Subsidiaries as of @aber 31, 2006 and 2005, and the results of tiperations and their cash flows for the
fiscal years ended December 31, 2006 and 2005thantgn month transition period ended DecembeBQ4, in conformity with U.S.
generally accepted accounting principles.

As described in Note A to the consolidated finahsiatements, the Company adopted, prospectiedyptovisions of Statement of Financial
Accounting Standards No. 123 (revised 2004), “Sigased Payment” effective January 1, 2006 and dawhitg method of accounting for
stock-based compensation.

We also have audited, in accordance with the stasdz the Public Company Accounting Oversight Bo@nited States), the effectivenes:
the Company’s internal control over financial repay as of December 31, 2006, based on critergbéshed innternal Control - Integrated
Frameworkissued by the Committee of Sponsoring Organizatidribe Treadway Commission (COSO), and in our regated February 2,
2007 expressed an unqualified opinion on manageémassessment of, and the effective operationefrtternal control over financial
reporting.

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

Tampa, Floridz

February 2, 2007
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

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

We have audited management’s assessment, incladied accompanying Management’s Annual Report terial Control over Financial
Reporting, that Odyssey Marine Exploration, Ina &ubsidiaries maintained effective internal canireer financial reporting of December !
2006, based on criteria establishednirernal Control-Integrated Framewoiksued by the Committee of Sponsoring Organizatadribe
Treadway Commission (COSO). Odyssey Marine Exglmmatnc. and Subsidiaries’ management is respén$iln maintaining effective
internal control over financial reporting and ftg assessment of the effectiveness of internatalooter financial reporting. Our responsibility
is to express an opinion on management’s assessmern opinion on the effectiveness of OdysseyinddExploration, Inc.’s internal control
over financial reporting based on our audit.

We conducted our audit in accordance with the stedgdof the Public Company Accounting Oversightq®@nited States). Those standards
require that we plan and perform the audit to obtaasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordv@r financial reporting, evaluating
management’s assessment, testing and evaluatimg#ign and operating effectiveness of internatrobrand performing such other
procedures as we considered necessary in the @tanoes. We believe that our audit provides a redse basis for our opinion.

A company’s internal control over financial repogiis a process designed to provide reasonableaassuregarding the reliability of financial
reporting and the preparation of financial statetsméor external purposes in accordance with gelyeaatepted accounting principles. A
company'’s internal control over financial reportingludes those policies and procedures that (ftajpeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetseofdmpany; (2) provide reasonable assurance
that transactions are recorded as necessary tatggaparation of financial statements in accor@awith generally accepted accounting
principles, and that receipts and expendituree®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (3) provide reasaabsurance regarding prevention or timely deteatffainauthorized acquisition, use or
disposition of the company'’s assets that could lzareaterial effect on the financial statements.

Because of inherent limitations, internal contreéofinancial reporting may not prevent or detei@statements. Also, projections of any
evaluation of effectiveness to future periods agjext 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, management’s assessment that Ogydaene Exploration, Inc and Subsidiaries mainggireffective internal control over
financial reporting as of December 31, 2006, idyaitated, in all material respects, based omgatestablished imternal Control-Integrated
Frameworkissued by COSO. Also, in our opinion, Odyssey Ma#ixploration and Subsidiaries maintained, in atenal respects, effective
internal control over financial reporting as of Batber 31, 2006, based on criteria establishéatérnal Control-Integrated Framewoiksued
by COSO.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the consolidated
balance sheets of Odyssey Marine Exploration afdiBiaries as of December 31, 2006 and 2005, adethted consolidated statements of
income, changes in stockholdeesjuity and comprehensive income, and cash flowthiofiscal years ended December 31, 2006 and 20@
the ten month transition period ended DecembeRB04 and our report dated February 2, 2007 expilemseinqualified opinion on those
consolidated financial statements.

/sl Ferlita, Walsh & Gonzalez, P..
Ferlita, Walsh & Gonzalez, P.;
Certified Public Accountani
Tampa, Floridz

February 2, 2007
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ODYSSEY MARINE EXPLORATION, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

December 31,
2006

December 31,
2005

ASSETS
CURRENT ASSET¢
Cash and cash equivale $ 2,415,84 $ 3,283,33
Accounts receivable, n 443,52: 1,527,911
Inventory 2,263,07! 4,728,39:
Other current asse 359,66! 729,67¢
Total current asse 5,482,10: 10,269,311
PROPERTY AND EQUIPMEN?
Equipment and office fixture 12,764,38 10,745,73
Building and lanc 3,709,87. 3,973,98:
Accumulated depreciatic (4,539,85) (2,738,57)
Total property and equipme 11,934,40 11,981,15
OTHER ASSET<
Inventory (non current 7,353,15! 5,839,91.
Attraction developmer 1,261,57. 1,172,47!
Other long term asse 1,176,601 927,59¢
Total other asse! 9,791,33! 7,939,98!
Total asset $ 27,207,85 $ 30,190,45
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payabl $ 498,48 $ 601,12¢
Accrued expense 1,947,08: 1,843,26:
Mortgage and loans payat 3,443,60! 111,43:
Deposits 11,97¢ 103,06¢
Total current liabilities 5,901,14 2,658,89.
LONG TERM LIABILITIES
Mortgage and loans payat 3,053,48! 1,758,33:
Deferred income from Revenue Participation Cedtis 887,50( 887,50(
Total long term liabilities 3,940,98! 2,645,83.
Total liabilities 9,842,13. 5,304,72!
STOCKHOLDERY¢ EQUITY
Preferred stoc— $.0001 par value; 6,800,000 shares authorized; notgamding — —
Preferred stock series A convertible — $.0001 pduie;, 510,000 shares authorized; none issued or

outstanding — —
Preferred stock series D converti~ $.0001 par value; 2,500,000 shares authorized; 0800ssued an

outstanding 25C —
Common stock $.0001 par value; 100,000,000 shares authorized88&%4 and 45,823,224 issued i

outstanding 4,67¢ 4,582
Additional paic-in capital 55,437,95 43,870,22
Accumulated defici (38,077,16) (18,989,07)
Total stockholder equity 17,365,72 24,885,73
Total liabilities and stockholde’ equity $ 27,207,85 $ 30,190,45

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

12 Month
Period Ended
December 31,

2006

12 Month
Period Ended
December 31,

2005

10 Month
Period Ended
December 31,

2004

REVENUE $ 5,063,921 $10,036,57 $17,622,09

OPERATING EXPENSE!

Cost of sale: 1,087,83 1,098,01. 1,883,91.
Operations and resear 15,025,52 11,294,01 1,962,18!
Marketing, general & administrati\ 8,695,30! 9,294,05! 5,072,68.
Total operating expens 24,808,66. 21,686,08 8,918,77!
INCOME (LOSS) FROM OPERATION: (19,744,74)  (11,649,51) 8,703,31.
OTHER INCOME OR (EXPENSE

Interest incom 103,58( 57,88 6,011
Interest expens (305,649 (121,439 (57,847
Other income 858,72: 74,69: 40,66
Total other income or (expens 656,65¢ 11,13t (11,1649
INCOME (LOSS) BEFORE INCOME TAXE:! (19,088,08)  (11,638,37) 8,692,14
Income tax (provision) benef — (3,281,510 (3,462,91)
NET INCOME (LOSS) $(19,088,08) $(14,919,88) $ 5,229,23
EARNINGS (LOSS) PER SHAR

Basic $ (4 % (.35 $ 0.14
Diluted $ (4) ¢ (35 % 0.1:
Weighted average number of common shares outstg

Basic 46,150,59. 42,373,21 38,400,32

Diluted 46,150,59 42,373,21 40,254,04

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

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’
COMPREHENSIVE INCOME

Preferred Stock, Series C- Shares
At beginning of yea
Preferred stock issued for ce
At end of yea
Common Stock- Shares
At beginning of yea
Common stock issued for ca
Common stock issued for servic
At end of yeal
Preferred Stock , Series L
At beginning of yea
Preferred stock issued for ce
At end of yeal
Common Stock
At beginning of yea
Common stock issued for ca
Common stock issued for servic
At end of yeal
Paid-in Capital
At beginning of yea
Series D Preferred stock issued for ¢
Common stock issued for ca
Common stock issued for servic
Stock options issued for servic
Tax benefit on exercised employee stock opt
At end of yeal
Accumulated Unrealized Loss in Investmen
At beginning of yea
Net change in unrealized gain on investments, it
At end of yea
Accumulated Deficit
At beginning of yea
Net income (loss
At end of yeal
Total shareholde’ equity
Comprehensive Income (Loss

Net income (Loss
Net change in unrealized gain on investments, higt«

At end yeal

The accompanying notes are an integral part oktfinancial statements.

12 Month
Period Ended
December 31,

EQUITY AND

12 Month
Period Ended
December 31,

10 Month
Period Ended
December 31,

2006 2005 2004
2,500,001 — —
2,500,001 — —

4582322 3853059  37,993,09
830,95 7,252,62! 537,50
131,07¢ 40,00( —
46,785,25 45,823,222  38,530,59
$ — $ — $ —
25C — —
$ 25C $ — $ —
$ 458. $ 385: $  3,79¢
83 72¢ 54
13 — —
$ 467¢  $ 458: $  3,85:
$43,870,22  $26,430,93  $25,147,83
8,749, 75! — —
1,889,100  16,848,08 1,030,25!
391,27 100,00( —
537,50: 38,101 —
— 453,11( 252,83
$55,437,95 §$43,87022 $26,430,93
$ — % 554 $  2,98¢
— (554) (2,43/)
$ — 3 — 3 554
$(18,989,07) $ (4,069,19) $(9,298,43)
(19,088,08)  (14,919,88)  5,229,23i
(38,077,16)  (18,989,07)  (4,069,19)
$17,365,72 $24,88573 $22,366,14
$(19,088,08) $(14,919,88) $ 5,229,23:
— (554) (2,43/)
$(19,088,08) $(14,920,43) $ 5,226,80.
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ODYSSEY MARINE EXPLORATION, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

CASH FLOWS FROM OPERATING ACTIVITIES
Net Income (Loss

Adjustments to reconcile net income (loss) to mshcused by operating activi

Effect of unrealized gain on investme

Tax benefit related to exercise of employee stqatioas
Share based compensat

Depreciatior

(Gain) Loss on disposal of equipm:e

(Increase) decrease |

Accounts receivabl

Inventory

Other asset

Deferred tax asst

Increase (decrease) |

Accounts payabl

Accrued expenses and otl

NET CASH PROVIDED (USED) IN OPERATING ACTIVITIE:
CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property, equipment and improverr
Attractions developmer

Proceeds from sale of equipm

Purchase of building and lai

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 sale of marketable secur

Proceeds from issuance of preferred s

Broker commissions and fees on private offe
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

Depreciation reclassified as inventt

Compensation paid by common stc

Settlement of accounts receivable with accountsiipie
Building and equipment purchased with financ

29

12 Month
Period Ended

12 Month
Period Ended

10 Month
Period Ended

December 31, December 31, December 31,
2006 2005 2004
$(19,088,08)  $(14,919,88)  $ 5,229,23

— — (2,439

— 453,11( 252,83t
928,88( 38,101 —
3,139,58! 1,445,55; 362,11
(139,65¢) 43,52¢ 20,00(
1,047,64. 210,00¢ (2,092,43)
952,07: (717,110  (5,658,10)
90,28¢ (687,79) (82,64¢)

— 2,828,40! 3,208,19:
(102,64 9,98¢ (402,38¢)
66,26¢ 319,04 1,926,77.
(13,105,65)  (10,977,06) 2,761,14
(2,310,95) (1,869,53)  (2,217,41)
(150,66 (3,656,98) (569,632
553,24( 49,64’ —

— — (1,333,48)
(1,908,38) (5,476,86)  (4,120,53)
1,946,19: 16,848,81 1,030,31:
5,185,48! 11,43: 1,523,701
— — 1,996,42!
8,750,00! — —
(57,000 — —
(1,678,16) (173,700  (1,491,66)
14,146,51 16,686,54 3,058,76!
(867,489 232,61( 1,699,38:
3,283,33. 3,050,72. 1,351,34l
$ 2,415,84. $ 3,283,333 $ 3,050,72:
$ 303,38t $ 119,17: $ 53,05]
$ — $ — $ —
$ — $  7291. $ 37412
$ — $ 100,00( $ —
$ 53,53¢ $ 317,35( $ 40,00(
$ 1,120,00! $ — $ 2,000,001
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Summary of Significant Non-Cash Transactions

During the quarter ended March 31, 2005, warranfautchase a total of 470,000 shares were issuebtpersons associated with the
placement agent as part of the commission paigrmmection with a private placement of securitiesrdyuthe period. These warrants are
exercisable at a price of $3.50 per share for gaf two years. The fair value of these warragsomputed by the Black-Scholes option
pricing model was $.72 per warrant, or $336,504e Bwthe high volatility of our stock, we do notibee that the Black-Scholes model
provides a realistic fair value for the warrantee$e warrants do not have the characteristicadétt warrants, therefore, the warrant valuation
models do not necessarily provide a reliable measfithe fair value. By agreement between the gmdt the time of the offering, the
Company used a fair value of $.50 per warrant,235$000.

The ending balance in Attraction development ondbaaer 31, 2004 for our New Orleans Attraction depeient in the amount of
$196,054 was transferred to Property and equipfoenite period ended December 31, 2005.

We previously reported $1,888,742 in Attraction @lepment purchases for the six month period endad 30, 2005. This amount was
moved to Purchase of property and equipment fofisical year ended December 31, 2005.

During June 2006, we entered into a mortgage loa$2.5 million with Carolina First Bank for thefiancing of our corporate office

building. At the closing of this loan, the outstarglamount of approximately $1.8 million due on treginal mortgage with Bank of Tampa
was paid in full.

The accompanying notes are an integral part oktfinancial 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., is engaged inatehaeologically sensitive exploration and recpwrdeep-water shipwrecks
throughout the world and the operation of interactttractions and exhibits which will entertairdaducate multi-generational audiences, and
present our unique shipwreck stories and artifadie. corporate headquarters are located in Tanpadé.

Summary of Significant Accounting Policies

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

Principles of Consolidation

The consolidated financial statements include tlo®ants of the Company and its wholly owned subsiels, Odyssey Marine, Inc.,
Odyssey Marine Services, Inc., OVH, Inc., OdysseyriBver, Inc. and Odyssey Marine Entertainmerd, Al significant inter-company
transactions and balances have been eliminated.

Shipwreck Heritage Press, LLC was created durir@h20 publish and distribute print media. The gndibes not have activity and has
not been capitalized, and therefore, it is not obdated.

Reclassifications

Certain operating expense amounts for the fiscal ipeecember 31, 2004 have been reclassified taoworto the presentation of the
December 31, 2005 and 2006 amounts. The recles$ifits have no effect on net income for the tentméacal year ended December 31,
2004.

Use of Estimates

Management uses estimates and assumptions in prgplaese financial statements in accordance wéttecally accepted accounting
principles. Those estimates and assumptions dffeateported amounts of assets and liabilitiesdibelosure of contingent assets and
liabilities, and the reported revenues and expemsasal results could vary from the estimates thate used.

Advertising Costs

Advertising costs are expensed as incurred. Adsirg¢iexpense for the fiscal years 2006, 2005, &4 2vas $881,000, $996,000, and
$45,000, respectively.

Revenue Recognition and Accounts Receivable

Revenue from sales is recognized at the pointlefwhen legal title transfers. Legal title transferhen product is shipped or is available
for shipment to customers. Bad debts are recordédeatified and no allowance for bad debts has lbeeorded. A return allowance is
established for merchandise sales which have &ofgieturn. Accounts receivable is stated netryf @ecorded allowance for returns.

Cash and Cash Equivalents

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

Fair Value of Financial Instruments

The carrying value of cash and cash equivalentxuats receivable, prepaid expense, investmerntsuats payable, accrued expense,
loan payable and mortgage payable approximate/déire. Considerable judgment is necessarily reduirénterpreting market data to develop
the estimates of fair value, and, accordingly,gbtmates are not necessarily indicative of thewartsothat we could realize in a current market
exchange.
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Inventory

Our inventory consists of artifacts recovered fritne SSRepublicshipwreck, related packaging material for the act$, and
merchandise.

The SSRepublicshipwreck artifacts are recorded in inventory atdbsts of recovery and conservation. The recosesis also
include the fee paid to an insurer to relinquishitisurers claim to the artifacts recovered andhtipwreck. We started capitalizing costs in
November 2003 after establishing the artifacts gpegrovered had a net realizable value exceedangdhts being capitalized. We continue:
capitalize the recovery costs until the shipwreitk was completely excavated. The capitalized dostade direct costs of recovery such as
vessel and related equipment operations and mainéen crew and technical labor, fuel, provisions supplies, port fees and depreciation.
Conservation costs include fees paid to consersdtorcleaning and preparing the artifacts for .s@éle continually monitor the recorded
aggregate costs of the artifacts in inventory teue@ these costs do not exceed the net realizahle.WVe use historical sales, publications or
available public market data to assess market value

The packaging materials and merchandise are ret@tdeverage cost. We record our inventory atdhet of cost or market.

Long-Lived Assets

Our policy is to recognize impairment losses rafato long-lived assets in accordance with Findrstgounting Standards Board
No. 144,“Accounting for the Impairment or Disposal of Lohgred Assets” based on several factors, including,not limited to,
management’s plans for future operations, receatatimg results and projected cash flows. Due éccthsing of the themed attraction in the
New Orleans market during 2006, we accelerate@stienated useful lives of certain fixed assetslaadehold improvements to a life end
on or before December 31, 2006. This resulted ditiathal depreciation and amortization of $874,4@4the year ended December 31, 2006.

Comprehensive Income

United States Treasury bills with a maturity grealtan three months from purchase date are deewadldlzle-for-sale and carried
at fair value. Unrealized gains and losses on tkesarities are excluded from earnings and rep@sea separate component of stockholders’
equity. At December 31, 2006, we did not own Uniftdtes Treasury Bills with a maturity greater tttaree months.

Property and Equipment and Depreciation

Property and equipment is stated at historical. dspreciation is provided using the straight-limethod at rates based on the
assets’ estimated useful lives which are normadiyveen five and ten years. Leasehold improvemeatamaortized over their estimated useful
lives or lease term, if shorter. Depreciation exggecapitalized was directly related to our ve&xfssey Exploreaind supporting equipment
during the SRepublicexcavation.

12 Month 12 Month 10 Month
Period Ended Period Endec Period Endec
December 31 December 31 December 31
2006 2005 2004
Depreciation and amortizatic $3,139,58'  $1,518,46. $ 736,23
Less depreciation capitalized to invent — 72,91: 374,12:
Net depreciation expen: $3,139,58!  $1,44555 $ 362,11

Earnings Per Share

Basic earnings per share (EPS) is computed byidiyiicome available to common shareholders bywbighted-average number
of common shares outstanding for the period. Dil S reflects the potential dilution that wouldwcif dilutive securities and other
contracts to issue Common Stock were exercisedmrarted into Common Stock or resulted in the issaaf Common Stock that then sha
in our earnings. We use the treasury stock meth@dinpute potential common shares from stock optéomd warrants and the as-if-converted
method to compute potential common shares fromebed Stock or other convertible securities.
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When a net loss occurs, potential common shares &aanti-dilutive effect on earnings per sharesarah shares are excluded from the
Diluted EPS calculation.

At December 31, 2006 and 2005 weighted average aonshares outstanding were 46,150,593 and 42,37 8&pectively. For the
periods ending December 31, 2006 and 2005 in wiéthosses occurred, all potential common shares excluded from Diluted EPS beca
the effect of including such shares would be aittitide.

The potential common shares, in the table follownmegresent potential common shares calculatedyusatreasury stock method from
outstanding options and warrants that were excldied the calculation of Diluted EPS:

2006 2005
Average market price during the peri $ 2.9¢ $ 3.7:
In the money potential common shares exclt 343,50¢ 884,47¢

Potential common shares from out of the money aptand warrants were also excluded from the cortipatef diluted earnings
per share because calculation of the associatetfidtcommon shares has an atilitive effect. The following table lists optiomasid warrant
that were excluded from diluted EPS.

2006 2005
Out of the money options and warrants exclut
Stock Options with an exercise price of $3.50 pere 729,16¢ —
Stock Options with an exercise price of $4.00 e 361,00  60,50(
Stock Options with an exercise price of $5.00 e 495,00( 595,00(
Warrants with an exercise price of $3.50 per s 3,170,00! —
Warrants with an exercise price of $4.00 per s 100,00( —
Warrants with an exercise price of $5.25 per s 100,00( 100,00(
Total anti dilutive warrants and options excludezhf EPS 4,955,161 755,50(

Weighted average potential common shares fromandgig Series D Convertible Preferred Stock catedlan as as-if converted
basis having an anti-dilutive effect on dilutedréags per share were excluded from potential comsiames as follows:

2006 2008
Weighted average potential common shares from Seriereferred Stock excluded from computation hfted
earnings per sha 2,000,000 —

33



Table of Contents

The following is a reconciliation of the numeratarsd denominators used in computing basic andediloet income per share:

12 Month 12 Month 10 Month
Period Ended Period Ended Period Ended
December 31, December 31, December 31,
2006 2005 2004
Numerator, basic and diluted net inco $(19,088,08) $(14,919,88) $ 5,229,223
Denominator
Shares used in computati— basic:
Weighted average common shares outstan 46,150,59 42,373,21 38,400,32
Shares used in computing basic net income per ! 46,150,59 42,373,21 38,400,32
Shares used in computati- diluted:
Weighted average common shares outstan 46,150,59 42,373,21 38,400,32
Dilutive effect of options and warrants outstand — — 1,853,72I
Shares used in computing diluted net income pees 46,150,59 42,373,21 40,254,04
Net income per sha~ basic $ (0.4)) $ (0.39) $ 0.1
Net income per sha~ diluted $ (0.4)) $ (0.35) $ 0.1z

Stock-Based Compensation

On January 1, 2006, we adopted Financial Accour8tagdards No. 123 (revised 2004), “Share-BasetBaly (FAS 123(R)), that
addresses the accounting for share-based paymesattions in which an enterprise receives emplegegces in exchange for either equity
instruments of the enterprise or liabilities thet based on the fair value of the enterprise’stgdustruments or that may be settled by the
issuance of such equity instruments. The statemlgninates the ability to account for share-basadmensation transactions, as we formerly
did, using the intrinsic value method as prescribedccounting Principles Board, or APB, Opinion.Ni, “Accounting for Stock Issued to
Employees,” and generally requires that such tietises be accounted for using a fair-value-basethateand recognized as expenses in our
consolidated statement of operations.

We adopted FAS 123(R) using the modified prospeatiethod which requires the application of the antiag standard as of January 1,
2006. Our consolidated financial statements foigalsrbeginning on or after January 1, 2006 refleetimpact of adopting FAS 123(R). In
accordance with the modified prospective methoel ctinsolidated financial statements for prior psibave not been restated to reflect, and
do not include, the impact of FAS 123(R).

Share-based compensation expense recognized dieimgeriod is based on the value of the portioshafrebased payment awards tha
ultimately expected to vest. Share-based comp@msaiipense recognized in the consolidated stateofi@pterations during the period ended
December 31, 2006 include compensation expengbdmhare-based compensation awards granted pi@edember 31, 2005, based on the
grant date fair value estimated in accordance RtB 123(R). As share-based compensation expensgniged in the statement of operations
is based on awards ultimately expected to vegtlibe reduced for estimated forfeitures. FAS IRBfequires forfeitures to be estimated at
time of grant and revised, if necessary, in subsefjperiods if actual forfeitures differ from thosstimates.

As a result of adopting FAS 123(R), $537,592 ofreHzased compensation was charged against incantteefperiod ended
December 31, 2006. For the periods ended Decenih@085 and 2004, the following table illustraties effect on net income and earnings
share had we applied the fair value recognitiorvigions of Statement of Financial Accounting StaddaNo. 123, “Accounting for Share-
Based Compensation,” to share-based employee caatiam
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12 Month 10 Month
Period Ended Period Ended
December 31, December 31
2005 2004
Net income(loss)
As reportec $(14,919,88%5) $5,229,23!
Pro forma adjustment for compensation, net of (1,312,890 (703,957
Pro forma $(16,232,78) $4,525,28!
Basic income(loss) per sha
As reportec $ (0.39) $ 0.14
Pro forma $ (0.3¢) $ 0.12
Diluted income(loss) per shai
As reportec $ (0.35) $ 0.12
Pro forma $ (0.3¢) $ 0.11

The weighted average estimated fair value of stptlons granted during the fiscal years ended Déeer81, 2006 and 2005 and the ten
month transition period ended December 31, 2004 W&r49, $2.10 and $3.78, respectively. These atmowgre determined using the Black-
Scholes option-pricing model, which values optibased on the stock price at the grant date, theoteq life of the option, the estimated
volatility of the stock, the expected dividend pants, and the risk-free interest rate over thedtifthe option. The assumptions used in the
Black-Scholes model were as follows for stock amigranted in the years ended December 31, 2008G0%and the ten month period ended
December 31, 2004:

2006 2005 2004
Risk-free interest rat 4.8-5.1% 4.3% 3.€%
Expected volatility of common stoc 60.4-62.€% 62.4% 46%
Dividend Yield 0% 0% 0%
Expected life of option 4-5yearr 5Syearr 5year

The Black-Scholes option valuation model was dgwedbfor estimating the fair value of traded optithret have no vesting restrictions
and are fully transferable. Because option valmatimdels require the use of subjective assumptremges in these assumptions can
materially affect the fair value of the options.r@ptions do not have the characteristics of tram#tns, therefore, the option valuation
models do not necessarily provide a reliable measfithe fair value of our options.

Income Taxes

Income taxes are accounted for using an asseiability approach that requires the recognitiordeferred tax assets and liabilities for
the expected future tax consequences attributaldéferences between financial statement carrgimgpunts of existing assets and liabilities
and their respective tax bases. A valuation allagas provided when it is more likely than not teaime portion or all of the deferred tax asset
will not be realized. (See NOTE Q)

NOTE B - CONCENTRATION OF CREDIT RISK

We maintain our cash in three financial instituiomhe Federal Deposit Insurance Corporation irssupeto $100,000 per legal entity per
financial institution. At December 31, 2006 ournsired cash balance was approximately $681,000.

NOTE C - CASH AND CASH EQUIVALENTS

Cash and cash equivalents include cash on handitel States Treasury Bills maturing in less tharety days from the date of
purchase. At December 31, 2006, we did not ownlamyed States Treasury Bills with a maturity of ety days or longer.

NOTE D - ACCOUNTS RECEIVABLE

Accounts receivable consists of trade accountsvalke resulting from customer sales of artifactd enerchandise. The balances at
December 31, 2006 and 2005 are $443,523 and $9,B2 #espectively. The balances at December 315 266 2005 are net of return reser
in the amounts of $8,445 and $127,398, respectively
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NOTE E - INVENTORY
Our inventory consists of the following:

2006 2005

Artifacts $8,488,25! $ 9,320,34
Merchandise 583,31¢ 634,55¢
Packaging 544,66. 613,40°
Total Inventory $9,616,23  $10,568,30

SSRepublicrecovery operations continued until February 2@X¥sed on our estimates of the timing of futures&#&,353,159 and
$5,839,914 of artifact inventory for the fiscal y@anded 2006 and 2005 were classified as nonsfturre

The recorded amount of the 88publicartifacts represents the accumulated capitalizetsaf recovery and conservation of these items
as follows:

2006 2005
At beginning of yea $9,320,34. $9,220,11!
Capitalized recovery cos — 632,04!
Purchase 124,57" —
Amounts recorded as artifacts for disp (249,34) 73,575
Amounts reported as cost of sa (707,31)) (605,39
At end of yeal $8,488,25! $9,320,34.
NOTE F - OTHER CURRENT ASSETS
Our other current assets consist of the following:
2006 2005
Advances $ 3,40¢ $ 41,77¢
Prepaid expenst 329,20« 567,87¢
Deposits 27,052 120,02:
Total Other current asse $359,66!  $729,67¢

For the period ended December 31, 2006, prepaidresgs consist of $162,514 of prepaid insuranceipresiand $166,689 of other
operating prepaid costs. For the period ended DeeeBil, 2005, prepaid expenses consist of $33yBpfepaid insurance premiums and
$234,012 of other operating prepaid costs. All pig@xpenses are amortized on a straight-line loasisthe term of the underlying
agreements. Deposits are held by various vendoesgigpment, services, and in accordance with ageeés in the normal course of business.

NOTE G — PROPERTY AND EQUIPMENT
Property and Equipment consist of the following:

Class 2006 2005
Building, improvements and lar $ 3,709,87. $ 3,973,98:
Computers and peripher: 676,77 639,64
Furniture and office equipme 922,19 802,08
Vessels and equipme 9,276,77. 6,747,18!
Exhibits and relate 1,888,64 2,556,82!
16,474,26 14,719,72
Less: Accumulated depreciati (4,539,85) (2,738,57)
Property and equipment, r $11,934,40 $11,981,15
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NOTE H — ATTRACTION DEVELOPMENT

Attraction development balances of $1,261,573 dnd&,475 for the periods ended December 31, 2006805, respectively, repres
direct costs for project engineering and desigrtscasd fabrication/construction costs for attratgahibits in process of completion. During
2005, we transferred $2,556,827 to property andpegent upon the opening of our New Orleans exhilfie $1,261,573 remaining at the end
of the current year relates to the in-process cooton of our second exhibit. We suspended corigplaif this second 5,000 square foot
traveling exhibit attraction until we relocate axisting attraction.

NOTE | — BUILDING AND LAND

On July 23, 2004, we purchased a 23,500 squarevimostory office building for $3,058,770 to sela& our corporate and operations
headquarters. With tenant improvements the fadgityecorded on the books at a cost of $3,470,828currently lease approximately 38% of
the space to two tenants.

NOTE J — OTHER LONG TERM ASSETS
Other long term assets consist of the following:

2006 2005
Artifacts $ 572,67( $323,32
Deposits 568,96 552,89:.
Image use rights, ni 34,97¢ 51,38
Total Other long term asse $1,176,600  $927,59¢

The artifact balances for both reportable yearsisbof artifacts conserved specifically for thengany and are not for resale. Deposits
include $432,500 on account with the United King®Ministry of Defense relating to the expense défsdfor the 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 the HMSussexs discovered and its artifacts monetized. If tidFHSussexs not discovered, the Company is at
for the entire amounts. Other deposits are helddnypus vendors for equipment, services, and im@ance with agreements in the normal
course of business. Image use rights are amouittdatilize, for a period up to five years, cojgyrted images in our themed attractions
segment. The amount is net of $15,225 of amortinati

NOTE K — MORTGAGE AND LOANS PAYABLE
The Company’s consolidated mortgages and notesjpmgansisted of the following at December 31, 2866 2005:

2006 2005
Revolving credit facility $3,000,000 $ 11,43:
Mortgage payabl 2,473,091 1,858,33
Loan payable 1,024,001 —

$6,497,091 $1,869,76!

Revolving Credit Facility

On March 29, 2006, we entered into an Amended asld®ed Revolving Credit Agreement with MercarBisnk. The Amended and
Restated Credit Agreement replaces the Companigs agreement with the Bank. The Amended and Redtagreement reduced the amount
of the commitment from the Bank from a $6 milli@volving credit facility to a $3 million revolvingredit facility. The $4 million of gold
coins previously collateralized were removed fréia &amended agreement and silver coins collatedatind held by the custodian increased
from 10,000 to 15,000 coins. The credit facilitysteafloating interest rate equal to the “LIBOR 38yDndex Rate” plus two hundred sixty five
basis points (2.65%), requires monthly paymenisatefest only and is due in full on April 21, 2008e Company will also be required to pay
the Bank an unused line fee equal to 0.25% perrarofithe unused portion of the credit line, payaplarterly. Additionally, the Company
granted a first lien position on all corporate &ss@cluding a provision not to pledge as collateur Company-owned vessels. The Company
is required to comply with a number of covenantstated in the Amended and Restated Agreement.
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Mortgage Payable

During June 2006, we entered into a mortgage loa$2.5 million with Carolina First Bank for thefirancing of our corporate
office building. This mortgage replaces the origimartgage held by the Bank of Tampa. The mortdage is due on June 1, 2009 with
monthly payments based on a 20 year amortizatibedsde. Interest is at a fixed annual rate of 7.6%the principal amount due on the

mortgage, $59,605 is classified as a current ltgbirhis debt is secured by the related mortgagediproperty as well as being cross-

collateralized with the coins used to secure theeAded and Restated Revolving Credit Agreement Mihcantile Bank.
Maturities of long-term debt associated with thertigage payable are as follows:

Year Ending December 31,

2007 $ 59,60¢
2008 64,77¢
2009 2,348,70
Total mortgage payab 2,473,091
Less current portio 59,60¢
Long term portior $2,413,48!

Loan Payable

During June 2006, we entered into a loan agreefoe®l.12 million with Mercantile Bank for the pirase of a remotely operated
vehicle (ROV) of which the purchase price was $tilion. This loan has a maturity date of Septemhe2009 and bears a variable LIBOR
interest rate that is adjusted monthly. The vaeahte is calculated by dividing LIBOR by an amoequal to 1.00 minus the Libor Reserve
Percentage, plus 3.0%. The interest rate in effettte end of the period was 7.98%. The first timeaths of the agreement required interest
only payments followed by principle payments of $&8® plus interest over the remaining life of tharl. Of the principal amount due on the
loan, $384,000 is classified as a current liahilithe ROV is pledged as collateral for this loan.

Maturities of long-term debt associated with thenigayable are as follows:

Year Ending December 31

2007 $ 384,00(
2008 384,00(
2009 256,00(
Total mortgage payab 1,024,001
Less current portio 384,00(
Long term portior $ 640,00(

See “Note T — Commitments and contingencies” féwrimation pertaining to consolidated commitments.

NOTE L — ACCRUED EXPENSES
Accrued expenses consist of following:

2006 2005
Wages and bonus $ 400,41¢ $ 558,84
Vessel operation 1,093,271 639,02¢
Other operating expens 366,41 457,25¢
Themed attraction 86,96¢ 188,13:
Total accrued expens $1,947,08. $1,843,26.
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Vessel operations relates to expenditures requiregerate our ships such as fuel, repair and e@amice and port fees. Other operating
expenses contain general costs related to, buinmiteéd to marketing, book distribution fees, predeonal services and the attraction and
exhibits.

NOTE M - RELATED PARTY TRANSACTIONS

On December 9, 2002, a Georgia limited liabilityngany acquired rights from an unrelated third p#rtgugh a foreclosure sale to
receive 5% of post finance cost proceeds, if amymfshipwrecks that we may recover within a predzfisearch area of the Mediterranean
The shipwreck we believe to be HMBBIssexs located within this search area. Two of oura#fs and directors owned a 60% interest in the
limited liability company until they sold their ietests to an unrelated third party in 2005. Inehent that political interference precludes the
recovery efforts of the project, the officers woblel required to buy back their interests.

A construction company, owned by the stepson afficer of the company, was paid for renovationvgass on our corporate
headquarters building amounting to $105,259 forpéod ended December 31, 2005. Also, the spouae&Company officer performed logo
design services for the period ended December@®15 amounting to $3,525.

NOTE N - SALE OF REVENUE PARTICIPATION CERTIFICATES

We have sold through private placements of Rev&artcipation Certificates (“RPCs”") the right tcesa in our future revenues derived
from the Cambridge project which refers to the Sxnshipwreck project. We also sold RPCs relates gooject formerly called the Republic
project which we now call the Seattle project. Beattle project refers to a shipwreck which we hasteyet located.

Each $50,000 convertible Cambridge RPC entitleitiider to receive a percentage of the gross revezeeived by us from the
“Cambridge” project, which is defined as all casbgeeds payable to us as a result of the Cambpidgect, less any amounts paid to the
British Government or their designee(s); providealyever, that all funds received by us to finaregdroject are excluded from gross revel

As of April 30, 1999, when the offering was closes, had sold $825,000 of a maximum of $900,000efGambridge RPCs. As a
group, the holders are entitled to 100% of the $825,000 of gross revenue, 24.75% of gross rexvé&mm $4—35 million, and 12.375% of
gross revenue above $35 million generated by thelCidge project.

Distributions are to be made to each certificatedérowithin 15 days from the end of each quarteglyorting period in which we receive
any cash proceeds from, or as a result of, the @dgeProject. The Cambridge RPC units constitegtricted securities.

In a private placement, which closed in SeptembB&02we sold “units” comprised of Republic ReveRagticipation Certificates, and
Common Stock. Each $50,000 “unit” entitled the leoltb 1% of the gross revenue generated by thél&padject (formerly referred to as the
Republic project), and 100,000 shares of CommonkSBross revenue is defined as all cash procesghe to us as a result of the Seattle
project, excluding funds received by us to finatieeproject.

When the offering was closed, in September 20@6tah of five $50,000 units consisting of one ReuBRPC and 100,000 shares of
Common Stock had been sold, and the cost of eatlwas allocated as $37,500 for the stock and $IP{6r the RPC. Therefore, a total of
$62,500 was reflected on the books as deferredrindoom the sale of Republic Revenue Participafiernificates.

As of December 31, 2005 we had sold, in total, $887 of RPCs, which are reflected on the booksefeed RPC Income to be
amortized under the units of revenue method onggagement can reasonably estimate potential reVfentieese projects.

These RPC issues do not have a termination daesfthie these liabilities will be carried on theoks until revenue is recognized from
these projects or we permanently abandon eithgegiro

NOTE O - PREFERRED STOCK

We currently have 6,800,000 shares of Preferredk$Sei0,000 shares of Series A Convertible PredeBtack and 2,500,000 shares of
Series D Convertible Preferred Stock that have laeg¢imorized of which only 2,500,000 of the Serie€@nvertible Preferred Stock is issued
and outstanding. The Preferred Stock may be issugeries from time to time with such rights, desitions, preferences and limitation as our
Board of Directors may determine by resolution.
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Series D Preferred Stock

On March 13, 2006 we sold 2,500,000 shares ofuntimg Series D Convertible Preferred Stock, pdne&0.0001 per share, at $3.50
share to funds managed by two institutional acteednvestors pursuant to the terms of a purchgmeeaent. The Series D Preferred Stock is
convertible into Common Stock at a ratio of onedfidre of Common Stock for every one (1) shareeoieS D Preferred Stock. Proceeds of
private offering were $8,750,000.

NOTE P — COMMON STOCK OPTIONS AND WARRANTS

We adopted the 1997 Stock Option Plan on SepteBli397. Under the terms of the plan, non-statubgtjons to purchase Common
Stock are granted to employees, consultants angempioyee directors at not less than 100% of thenfarket value of the shares on the date
of grant or the par value thereof whichever is tmed@ptions currently expire no later than 5 ydesm the date of grant and are fully vested in
two years or less. The cumulative number of shatésh may be subject to options issued and outgtgrlirsuant to the plan is limited to
3,500,000 shares.

On August 3, 2005, our Board of Directors approard adopted our 2005 Stock Incentive Plan. This plas submitted to our
shareholders and was ratified at the Annual Meaiingtockholders on May 5, 2006. The plan provideshe grant of incentive stock options,
non-qualified stock options, restricted stock awardstricted stock units and stock appreciatights. We have reserved 2,500,000 of our
authorized but unissued shares of common stodis$aance under the plan and not more than 500,00@ge shares may be used for
restricted stock awards and restricted stock uAity.incentive option and any non-qualified optgranted under the plan must provide for an
exercise price of not less than the fair marketiealf the underlying shares on the date of graritiie exercise price of any incentive option
granted to an eligible employee owning more tha¥ Db our outstanding common stock must not betless 110% of fair market value on 1
date of the grant.

Additional information with respect to both plars®ck option activity is as follows:

Number of Weighted Average
Shares Exercise Price
Outstanding at February 29, 20 2,439,00! $1.91
Granted 330,00( $5.00
Exercisec (237,500 $1.18
Cancellec (115,000 $3.64
Outstanding at December 31, 2( 2,416,50! $3.79
Granted 245,00( $3.43
Exercisec (602,62Y $1.12
Cancellec (67,500 $2.27
Outstanding at December 31, 2( 1,991,37! $2.83
Granted 1,360,001 $3.63
Exercisec (330,959 $1.35
Cancellec (452,839 $3.83
Outstanding at December 31, 2( 2,567,58 $3.26
Options exercisable at December 31, 2 1,659,001 $1.76
Options exercisable at December 31, 2 1,850,25! $2.86
Options exercisable at December 31, 2 1,615,92 $3.07

The aggregate intrinsic values of options exerdestdr the fiscal years ended December 31, 20085 20d 2004 were $949,847,
$2,229,475 and $1,542,188, respectively. The agdedgtrinsic values of options outstanding for fiseal years ended December 31, 2006,
2005 and 2004 were $958,299, $2,316,185 and $D0@05respectively. The aggregate intrinsic valdegptions exercised during the fiscal
years ended December 31, 2006, 2005 and 2004 a6:2¥5, $1,688,415 and $651,313, respectivelyyahited as of the date of the opti
exercise. Aggregate intrinsic value representptsitive difference between our closing stock petéhe end of a respective period and the
exercise price multiplied by the number of relatbions. The total fair value of shares vestednduthe fiscal years ended December 31,
2006, 2005 and 2004 was $174,993, $2,062,663 a®@, 390, respectively.

As of December 31, 2006, there was $1,143,697taf tmrecognized compensation cost related to uegeshare-based compensation
awards granted to employees under the option pldret.cost is expected to be recognized over aiveigaverage period of 1.8 years.
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The following table summarizes information abowc&toptions outstanding at December 31, 2006:

Stock Options Outstanding

Weighted Average Weighted

Number of Remaining Average

Range of Shares Contractual Exercise
Exercise Prices Outstanding Life in Years Price

$1.00- $2.50 982,42: 1.27 $ 1.9/

$2.60- $5.00 1,585,161 3.2¢ $ 4.0¢

2,567,58 2.51 $ 3.2¢

At December 31, 2004, we had 3,950,000 warrantstanding. These warrants were issued to one individh connection with loans
made to us, to one consultant for services, tortgividuals in connection with the conversion ofihs into common stock, and to 52 individt
who purchased units in a private placement offering

During the fiscal year ended December 31, 2005fale warrants outstanding at December 31, 2084 wxercised. Proceeds of
$9,869,750 were realized from the exercise of theseants.

During March of 2005, we issued 3,170,000 warrémtsix entities in a private placement offering.ridg the quarter ended
September 30, 2005 we issued 100,000 warrantse¢odor for services relating to a marketing prograring three month period ended
December 31, 2006 we issued 100,000 warrants ¢e #hecredited investors in a private placementiaffeWarrants outstanding at
December 31, 2006 are as follows:

Price Expiration
Warrants per Share Date
3,170,000 (A" $ 3.5( 3/09/07
100,000 $ 5.2t (B)
100,000 $ 4.0C 11/22/0¢

3,370,00C

(A): See“Note W- Subsequent ever’

(B): During the quarter ended September 30, 200%sweed 100,000 warrants having an exercise pfi&8.@5 per share to a vendor for
services relating to a marketing program. Theseamés become vested and earned based upon futdoenpance of the program, and
may not be exercised until vested and earned, ftiterexpense will not be recorded until the warsaare vested and earned. The wart
have a two year exercise period commencing on dtewhen the warrants would be vested and earnddedember 31, 2006 these
warrants have not been earned nor have they conadenith vesting

NOTE Q - INCOME TAXES

As of December 31, 2006, we had consolidated inciaxaet operating loss (“NOL”) carryforwards federal income tax purposes of
approximately $48,361,000. The federal NOL carmyiand will expire in various years ending through ffear 2026.

The components of the provision for income taxenéfits) are attributable to continuing operatiaagollows:

12 Month 12 Month 10 Month
Period Endec Period Endec Period Endec
December 31 December 31 December 31
2006 2005 2004
Current
Federal $ — $ — $ —
State — — —
$ — $ — $ —
Deferred
Federal $ — $3,180,76! $2,984,84.
State — 100,74 478,06¢
$—— $3,281,511 $3,462,91.
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Deferred income taxes reflect the net tax effeEth®temporary differences between the carryinguants of assets and liabilities for
financial reporting purposes and the amounts useth€ome tax purposes. Significant componenthief@ompany’s deferred tax assets and

liabilities are as follows:

Deferred tax asset

Net operating loss carryforwar $ 17,802,06
Accrued expense 218,63:
Reserve for accounts receiva 2,97¢
Reserve for deferred cos 107,83:
Stock option expens 202,84
Less: valuation allowanc (14,857,48)
$ 3,476,86I
Deferred tax liability:
Prepaid expenst $ 69,577
Excess of tax over book depreciat 293,98(
Artifacts recovery cost 3,042,92.
Inventory reservi 62€
Fixed asset bas 69,75
$ 3,476,86!
Net deferred tax ass $ —

As reflected above, we have recorded a net defégredsset of $0 at December 31, 2006. In accoedaitb SFAS No. 109; Accounting
for Income Taxe” we have evaluated whether it is more likely thahthat the deferred tax assets will be realizedeBzon the available
evidence, we have concluded that it is more liltehn not that those assets would not be realizaitheout the recovery of high value
shipwrecks (such as the Sussex) and thus a vatugitimvance has been maintained as of Decemb&@0®8. Our ability to generate net
income in future periods is dependent upon theesscof our ability to recover and monetize highieahipwrecks. We were optimistic that
our search and recovery efforts in 2006 would Hzeen more successful than we have reported. Hoyweeerontinue to be confident that we
have several potential high-value shipwreck targétich could be recovered in 2007. Our currennestés do not include monetizing any
assets for shipwrecks which may be recovered ii7 20eyond. We will continue to reassess the figed valuation allowance during each
future reporting period.

The change in the valuation allowance is as follow:

December 31, 200 $14,857,48 December 31, 200 $7,791,85
December 31, 200 $ 7,791,85 December 31, 200 $ 10,99
Change in valuation allowan $ 7,065,62! Change in valuation allowan: $7,780,86!

Income taxes for the twelve month periods endeceBéer 31, 2006 and 2005 and the ten month peridedeDecember 31, 2004 differ
from the amounts computed by applying the effedti®me tax rate of 34.0% to income taxes as dtrekthe following:

12 Month 12 Month 10 Month
Period Ended Period Ended Period Ended
December 31, December 31, December 31

2006 2005 2004

Expected provision (benefi $(6,489,94)) $(3,956,23) $2,955,33
State income taxes net of federal bene (243,36() (258,62f) 314,82¢
Nondeductible (income) expens 12,48¢ 23,20" (6,552

Stock options exercise (232,12) — —
Change in valuation allowan 7,065,62 7,780,861 10,99

Effects of:

Change in rate estima (118,36)) (321,93) 101,53¢
Change in NOL estimai — — 87,03!
Other, ne 5,68¢ 14,23: (253)
Income tax provision (benefi $ — $ 3,281,51 $3,462,91.
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During the twelve month periods ended DecembeBQ6 and 2005, we recognized certain tax bengfitsy to any valuation
allowances, related to stock option plans in thewmh of $51,136 and $453,110, respectively. If veerbt have a full valuation allowance,
such benefits would be recorded as an increaseeiddferred tax asset and an increase in addif@idlin capital.

NOTE R — MAJOR CUSTOMERS

During the fiscal year ended December 31, 2006hagetwo customers who accounted for 41.3% and 28f7/8ar total sales. For the
fiscal year ended December 31, 2005 we had tweamests who accounted for 45.7% and 10.4% of out saties.

NOTE S — SEGMENT REPORTING

SFAS 131, Disclosures about Segments of an Enserprid Related information, establishes standardgforting information about
operating segments. Operating segments are dedfsiedmponents of an enterprise about which seplamatecial information is available that
is evaluated regularly by the chief operating deaisnaker in deciding how to allocate resourcesiarabssessing performance. Our chief
operating decision maker is our Chief Executiveic@ff. The Company manages and evaluates the apgrasults of the business in two
primary segments, shipwreck exploration and theaigections. Because of the expansion of our theatteactions, we began reporting
segment information for the three and nine montited September 30, 2005.

Shipwreck Exploration— This segment includes all operating activitiesegploration and recovery of deep-water shipwrenkkiding
the marketing, promotion and distribution of recmekartifacts, related replicas, merchandise amt®through various retail and wholesale
sales channels.

Themed Attractions- This segment is responsible for the developmedtogeration of interactive attractions and exkikihich will
entertain and educate multi-generational audierasebs present our unique shipwreck stories anchatsf

The accounting policies of the business segmegttharsame as those described in the summaryrafisémt accounting policies
included in Note A. Management evaluates the opeyaesults of each of its reportable segmentsdapen revenues and operating income
(loss) before taxes. Corporate overhead supposgggents including legal, finance, human resourcésmation technology, real estate
facilities, as well as stock based compensatiancisided within the shipwreck exploration segmemd aot allocated to themed attractions.

We held the grand opening of our first themed etima, Odyssey’s Shipwreck & Treasure Adventuoa August 27, 2005, at the Jax
Brewery complex in the French Quarter of New Orgedrhe attraction was closed early on the grandiogeday due to Hurricane Katrina. \
re-opened the attraction in February 2006 and dldsggain in September 2006 because of marketittonslin New Orleans. Odyssey
received approximately $1,200,000 in the fourthrtgra?2006 as final insurance settlement on ountlar damages and business interruption
due to the hurricane. Proceeds relating to oumlgssi interruption coverage are approximately $&@Pzhd are recorded as Other income As a
result of our lease termination in New Orleans,ageelerated the estimated useful lives of certsdets and leasehold improvements in 2006.
This acceleration resulted in additional expensegpproximately $900,000 as of December 31, 2006il&\the attraction is presently closed,
we plan to relocate it to another market in 2000 egntinue to research alternatives. We suspenalagletion of our second 5,000 square foot
traveling exhibit attraction until we relocate @xisting attraction.

Shipwreck Themed

(amounts in thousands) Exploration Attractions Consolidatec
Segment Information

Twelve months ended December 31, Z

Revenues from external custom $ 4,84 $ 22C $ 5,06/
Income (loss) before income tax $ (17,079 $ (2,01 $ (19,08
Segment asse $ 23,907 $ 3,301 $ 27,20¢
Twelve months ended December 31, Z

Revenues from external custom $ 9,98¢ $ 54 $ 10,037
Income (loss) before income tax $ (9,499 $ (2,139 $ (11,639
Segment asse $ 25,34¢ $ 4,841 $ 30,19(

43



Table of Contents

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

We have sold the rights to share in future revenifiesly, with respect to the “Seattle” (formerlRépublic”) and Cambridge
projects and have recorded $887,500 as Deferreniad=rom Revenue Participation Certificates (Se@ R@). We are contingently liable to
share the future revenue of these projects onmgviénue is derived from these specific projects.

To date, the only income derived from these prsjeesulted in a one time revenue distribution paymé$12,986 to the holders
the Cambridge RPC's.

Revenue from the SBepublicshipwreck or its cargo are not subject to revemaging.

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

Legal Proceedings

On or about December 14, 2004 a complaint was épinst seven defendants including the CompattyeirCourt of Common
Pleas in the Ninth Judicial Circuit, County of Cleaton, in the State of South Carolina. The comphais filed by Republic & Eagle
Associates, Inc. and Sea Miners, Inc. against 3&bdmis, Greg Stemm, John Lawrence, John Balch, &d@agley, Seahawk Deep Sea
Technologies, Inc. (“Seahawk”) and the Company. plaatiffs’ allegations include breach of fidugyaduty, civil conspiracy and breach of
contract based primarily upon an alleged contrabsnveen the plaintiffs and Seahawk dated Mayl965 dealing with the search for the SS
Republic. The plaintiffs allege that their research whiclsvprovided to Seahawk led to the discovery o8Republicand they seek an
unspecified amount of damages and public recogndfaheir contribution. On February 18, 2005, Jbharris, Greg Stemm, Daniel Bagley,
and the Company filed their Notice of Motion andtida to Dismiss Defendants John Morris, Greg Stefaniel Bagley and Odyssey Mar
Exploration, Inc. (the “Motion”). In the Motion, ¢hdefendants allege that the complaint should $midsed because, among other things, the
South Carolina court does not have jurisdictionrdliem, the action was filed in an improper verplaintiffs lack the capacity to maintain the
action, and the action should be barred basedeobdittrine of Forum Non Conveniens. The court grdhe Motion and dismissed the case
for lack of personal jurisdiction on June 9, 2006e plaintiffs subsequently filed a Motion for Rehieag, and after further argument on the
issues, the judge reversed his decision and enéeredder denying the defendants’ motion to dismis&ebruary 27, 2007. The defendants
filed a Motion to Re-consider the order granting gtaintiffs’ motion for reconsideration and dernyidefendants’ motion to dismiss on
March 12, 2007. Management believes the lawsuwiitisout merit and intends to vigorously defend dugion.

The Company may be subject to a variety of claimssuits that arise from time to time in the ordyneourse of business.
Management currently believes that these claimssaitd will not have a material adverse impacttstiinancial position or its results of
operations.

Partnering Agreement

On September 27, 2002, we entered into an agredthentAgreement”) with the Government of the Udit€ingdom of Great
Britain and Northern Ireland (the “British Governntl§. The Agreement allows us to conduct an arclageally sensitive exploration of the
shipwreck believed to be HMSussexand to recover artifacts and cargoes from the wsiek

The Agreement required us to submit a Project Rlan“Plan”) to the British Government concernihg equipment, personnel and
methodologies we intend to use in the exploratiote shipwreck, and the conservation and docurtientaf any artifacts and cargo that may
be recovered. We submitted our Plan to the govenhore November 11, 2002, and received approval ay 22, 2003.

We have paid a 5,000 pounds (approximately $7,82f6ndable license fee and an expense deposit;0@8 pounds ($432,500)
for the British Government’s expenses in connectitth the project. The deposit is not refundablné project is not successful. At such time
as we represent to the British Government that aweiecovered $3.5 million worth of cargo and/difacts, all funds advanced for the British
Government’s expenses will be returned to us. Wieatso required to fund a $100,000 deposit to rnhat funds are available for the
conservation and documentation of any artifactevered. The Agreement provides a mechanism foingais lowering the deposit amount
depending upon the quantity and condition of thiéaats that need to be conserved and documented.
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The following sharing arrangements have been agrped with respect to the aggregate amount of ppeagsed values and/or selling
prices of the artifacts, net of agreed selling exes:

British
Range Governmenti Odysse
$0- $45 million 2C% 80%
$45 million to $500 millior 50% 50%
Above $500 millior 60% 40%

In addition to the percentages specified abovewillalso pay the British Government 10% of any metome we derive from intellectual
property rights associated with the project.

We also received the exclusive worldwide right $e the name “HMSusseX in connection with sales and marketing of meralisa
(exclusive of artifacts) related to the wreck, aimel British Government will receive 3% of the gresses of such merchandise.

The Agreement is for a period of 20 years, and ordy be terminated if the shipwreck is not the HE@ssexr if we are in serious
breach of our obligations under the Agreement.

Other commitments and contingencies
At December 31, 2006, the Company’s future conti@abbligations are as follows:

Payments due by perioc

(dollars in thousands) More than 5
Contractual Obligations Total 2007 2008 2009 2010 2011 years
Long term deb $6,497,09! $3,443,60! $448,77¢ $2,604,70 $— $— $ —
Interest on dek 811,16: 498,17¢ 217,44! 95,53¢ — — —
Operating lease 124,69: 87,78: 36,91. — — — —
Total contractual obligatior $7,432,94! $4,029,56! $703,13¢ $2,700,24! $— $— $  —

Long term debt represents amounts due on our egistiortgage for our office building, line of creditd note payable. Operating leases
consists of our lease on our conservation lab mda

See “Note K — Mortgage and loans payable”

Material Trends and Uncertaintie

The results of operations for the immediate twaeding fiscal years produced net operating lodsesanticipate we will continue
to incur net losses in 2007. Our ability to generat income in future periods is dependent uperstitcess of our ability to recover and
monetize high-value shipwrecks. We believe we rsxeeral potential high-value shipwreck targets Witiculd be recovered in 2007. Our
current 2007 business plan estimates our cashresments for operations and capital expenditurelsranige from $18 million to $22 million.
Based upon our $2.4 million 2006 year end cashtiposirecent equity offering and projected 2007erayes, we estimate an additional cash
requirement of $5 million to $7 million to meet quiojected business plan requirements. In May 2@6@7have a potential exercise of $3.50
warrants for $7.7 million. However, if the warraetepire, we will be required to raise additionalaincing to fund our projected business plan.
While we have been successful in raising the necgd$snds in the past, there can be no assurana@amweontinue to do so. We also cannot
guarantee that the sales of our products and atlalable cash sources will generate sufficienhdbmsv to meet our projected cash
requirements in 2007. If cash flow is not suffidciemmeet our projected business plan requiremergsyill be required to reduce our
exploration and development efforts and overheaal&vel for which funding can be secured.

NOTE U — RECENTLY ISSUED ACCOUNTING STANDARDS

In July 2006, the Financial Accounting Standardaf8q“FASB”) issued FASB Interpretation No. 48;counting for Uncertainty
Income TaxesThis Interpretation prescribes a recognition thoddland measurement attribute for the financiakstent recognition and
measurement of a tax position taken or expectée taken in a tax return. This Interpretation gisavides guidance on de-recognition,
classification, interest and penalties, accouniinigterim periods, disclosure, and transition. Thierpretation is effective for fiscal years
beginning after December 15, 2006. We are currenthluating the impact of FIN 48 on our consoliddiaancial position, results of
operations, and cash flows.
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In September 2006, the FASB issued Statement @fn€ial Accounting Standards No. 15air Value Measurementy“FAS
157"). This Standard defines fair value, estabbsadramework for measuring fair value in generattgepted accounting principles and
expands disclosures about fair value measuremefs.157 is effective for financial statements igstar fiscal years beginning after
November 15, 2007 and interim periods within thfiseal years. The adoption of FAS 157 is not expédb have a material impact on-
Company'’s financial position, results of operationgash flows.

NOTE V - QUARTERLY FINANCIAL DATA - UNAUDITED

The following tables present certain unaudited obdated quarterly financial information for eachtloe eight quarters ended
December 31, 2006. This quarterly information hesrbprepared on the same basis as the Consoligiatattial Statements and includes all
adjustments necessary to state fairly the inforonafior the periods presented.

Fiscal Year Ended December 31, 20C
Quarter Ending

March 31 June 30 September 30 December 31
Revenue- net $ 86517¢ $1957,83 $ 586,77¢ $ 1,654,12
Gross profil 750,84¢ 1,698,22 283,58 1,243,42!
Net income (3,928,68) (4,191,43) (6,190,77) (4,777,18)
Basic and diluted net income per sh $ (0.09 % (0.09 % (0.19) % (0.120)

Fiscal Year Ended December 31, 2005
Quarter Ending

March 31 June 30 September 3C December 31
Revenue- net $ 3,349,511 $ 3,825,81! $ 986,68: $ 1,874,55!
Gross profil 3,133,223 3,472,00! 796,04¢ 1,537,26!
Net income (11,906  (1,080,66)  (3,121,08)  (10,706,22)
Basic and diluted net income per sh $ — $ (0.0 % (0.09) % (0.29)

NOTE W - SUBSEQUENT EVENTS

On January 24, 2007, we issued and sold an aggre§a;200,000 shares of its Series D ConvertibéédPred Stock (“Series D
Preferred Stock”) at a price of $3.00 per shareafoaggregate purchase price of $6.6 million shcaursuant to a Series D Convertible
Preferred Stock Purchase Agreement (the “Purchgseefnent”). In connection with the transaction, @wmpany also (a) issued the investors
warrants to purchase an aggregate of 440,000 edditshares of Series D Preferred Stock with ancesesprice of $4.00 per share and an
expiration date of January 24, 2009, and (b) issaeetrtain of the investors warrants to purchasaggregate of 2,200,000 shares of Series D
Preferred Stock with an exercise price of $3.50gbare and an expiration date of May 15, 2007xahange for the cancellation and surrender
of warrants to purchase Common Stock held by saebstors with an exercise price of $3.50 per shhf@ommon Stock and an expiration ¢
of March 9, 2007.
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SCHEDULE Il - VALUATION and QUALIFYING ACCOUNTS
For the Fiscal Years of 2004, 2005 and 2006

ODYSSEY MARINE EXPLORATION, INC. AND SUBSIDIARIES

Charged
Balance at Charged (Credited) Balance at
Beginning (Credited) to Other End of
of Year to Expense:  Accounts  Deductions Year
Deferred income tax asset Valuation allowa

2004 — 10,99: — — 10,99
2005 10,99 7,780,86! — — 7,791,85!
2006 7,791,85' 7,065,62! — — 14,857,48
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SIGNATURES

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

ODYSSEY MARINE EXPLORATION, INC

Dated: March 16, 200 By: / s/ John C. Morris
Co-Chairman of the Board, President &Chief Executive Gficer

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

SIGNATURE TITLE DATE

/ s/ JoHN C. M ORRIS Co-Chairman of the Board, President and March 16, 2007
John C. Morris Chief Executive Officer (Principal Executive Offige

| s/ G REGORYP. STEMM Co-Chairman of the Board and Vice President March 16, 2007

Gregory P. Stemm

/ s/ M ICHAEL J. HOLMES Chief Financial Officer (Principal Financial Offige March 16, 2007
Michael J. Holmes
/ s/ Jay A. N upl Controller March 16, 2007
Jay A. Nudi (Principal Accounting Officer)
/ s/ G EORGEK NUTSSON Director March 16, 2007

George Knutsson

/ s/ D AviD J. SAUL Director March 16, 2007
David J. Saul
/ s/ G EORGEE. L ACKMAN Director March 16, 2007

George E. Lackman, Jr.

/ s/ D AviD J. BEDERMAN Director March 16, 200"
David J. Bederman
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EXHIBITS INDEX

Exhibit

Number Description

3.1 Articles of Incorporation, as amended (incorpordigdaeference to Exhibit 3.1 to the Comp’s Annual Report on Form -KSB
for the year ended February 28, 20

3.2 Bylaws (incorporated by reference to Exhibit 3.2He Compan’s Report on Form-K dated February 28, 200

3.3 Designation of Series B Convertible Preferred S{@n&orporated by reference to Exhibit 3.3 to tr@rpanys Report on Form-K
dated February 28, 200

3.4 Amended Certificate of Designation of Series C Gatilale Preferred Stock (incorporated by referetocExhibit 3.4 to the
Compan’s Report on Form-K dated September 19, 20(

3.5 Certificate of Designation of Series D ConvertiBieferred Stock (incorporated by reference to EkBil to the Compang’ Repor
on Form K dated March 13, 200¢

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

4.1 Form of Securities Purchase Agreement (incorporayeiference to Exhibit 10.1 to the Comp’s Report on Form-K filed
November 22, 200¢

4.2 Form of Warrant to Purchase Common Stock (incotedray reference to Exhibit 10.1 to the Comf’s Report on Form-K filed
November 22, 200¢

10.1 1997 Stock Option Plan (incorporated by referendéxhibit 10.5 to the Company’s Annual Report omrd 0-KSB for the year
ended February 28, 200

10.2 Partnering Agreement Memorandum Concerning thev@eigk of HMSSussex dated September 27, 2002 (incorporated by
reference to Exhibit 10.9 to the Comp’s Quarterly Report on Form -QSB For the quarter ended August 31, 2(

10.3 Revolving Credit Agreement with Mercantile BankethApril 21, 2005( incorporated by reference to iBkH.0.12 to the
Compan’s Annual Report on Form -K For the year ended December 31, 2C

104 Revolving Credit Note to Mercantile Bank dated Agrd, 2005 (incorporated by reference to Exhibit1Bdto the Compar's
Annual Report on Form -K For the year ended December 31, 2C

10.5 Security Agreement with Mercantile Bank dated A@dl 2005 (incorporated by reference to Exhibitl2Go the Compar's Annua
Report on Form 1-K For the year ended December 31, 2C

10.6 Lease Agreement dated June 1, 2005 with JacksomeByeMillhouse, LLC, for attraction exhibit spadadorporated by reference
to Exhibit 10.14 to the Compa’s Report on Form-K dated June 2, 200!

10.7 2005 Equity Incentive Plan (incorporated by refeeeto Exhibit 10.14 to the Compé's Report on Form-K dated August 3, 200!

10.8 Amended and Restated Revolving Credit Agreemert Migrcantile Bank dated March 29, 2006 (incorpatdig reference to
Exhibit 10.1 to the Compa’s Report on Form-K dated April 3, 2006

10.9 Amended and Restated Credit Note with MercantilekB#ated March 29, 2006 (incorporated by referéadexhibit 10.2 to the
Compan’s Report on Form-K dated April 3, 2006

10.10 Amended and Restated Security Agreement with MéiteaBank dated March 29, 2006 (incorporated bemefice to Exhibit 10.3
the Compan’'s Report on Form-K dated April 3, 2006

10.11 Series D Convertible Preferred Stock Purchase Ageee (filed herewith electronicall

10.12 Warrant to Purchase Series D Convertible Prefestedk (D1) (filed herewith electronicall

10.13 Warrant to Purchase Series D Convertible Prefetedk (D2) (filed herewith electronicall

10.14 First Amendment to Lease Agreement dated Janugr(®X7, with Jackson Brewery Millhouse, LLC, fotrattion exhibit space
rental (filed herewith electronically

21 Subsidiaries of the Registrant (incorporated bgnezice to Exhibit 21 to the Compis Annual Report on Form -K For the yea

ended December 31, 20C
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E)L(Jrrllwtl)al;r Description

23.1 Consent of Ferlita, Walsh & Gonzalez, P.A., Indafmrt Accountants (filed herewith electronical

311 Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002 (filed herewith electronicall
31.2 Certification of Chief Financial Officer pursuant $ection 302 of the Sarba-Oxley Act of 2002 (filed herewith electronicall
32.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350 (filed herewith electrafijg

32.2 Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350 (filed herewith electratiig
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EXHIBIT 10.11

SERIES D C ONVERTIBLE P REFERRED S TOCK
P URCHASE A GREEMENT

THIS SERIES D CONVERTIBLE PREFERRED STOCK PURCHASE AGREEMENT (this “ Agreement) is made and entered
into effective as of January 24, 2007, by and anfoby SSEY MARINE EXPLORATION, INC. , a Nevada corporation (the “* Compdiy
and the investor(s) listed on Schedulattached hereto, each of which is herein indiviguaferred to as an “ Investdrand all of which are
herein collectively referred to as the “ Investdrs

Background Information:

The Company proposes to authorize, issue, antdosié Investors, and the Investors propose tolfase and accept from the Company,
shares of the Company’s Series D Convertible PredeBtock, par value $0.0001 per share (the “ S&iShares), with the terms and
conditions as set forth in the Certificate of Desigion and the Certificate of Amendment to Cergifecof Designation in the forms attached
hereto as Exhibit Atogether, the “ Amended Certificate of DesignatiprMore specifically, the Company proposes to autliigsue, and st
to the Investors (a) an aggregate of 2,200,00@S&iShares and (b) warrants in substantiallydha fattached hereto as ExhibitlRthe “
Series D1 Warrants') to purchase up to an aggregate of 440,000 antditiSeries D Shares with an exercise price ofGpged share. In
addition, the Company proposes to authorize anctigs certain of the Investors warrants in sub&btythe form attached hereto as Exhibit B
2 (the “ Series B2 Warrants' and, together with the Series D-1 Warrants, tigefies D Warrant§ to purchase up to an aggregate of
2,200,000 additional Series D Shares with an egengrice of $3.50 per share. Series D-2 Warrangsitchase Series D Shares shall be issued
to each of the Investors that holds a Warrant t@lftase Common Stock of the Company (the “ CommonkSiVarrants) issued to such
Investor in March 2005, against surrender for chatien by such Investor of all of the Common Stlarrants held by such Investor. The
purpose of this Agreement is to set forth the teamd conditions upon which (i) the Company wilkissand sell the Series D Shares and the
Series D-1 Warrants to the Investors and the liovestill purchase the Series D Shares and acce@éhies D-1 Warrants from the Company
and (ii) certain Investors will exchange their Coom$tock Warrants for Series D-2 Warrants, as agetiertain other related matters.

NOW, THEREFORE, in consideration of the foregoing recitals andtdrens, conditions, and provisions hereof, the pattiereto,
intending to be legally bound hereby, agree as¥it

Article 1
Purchase and Sale of Securities

Section 1.1 Sale and Issuance of Series D Sharesd &eries D-1 Warrants and exchange of Series D-2 \Wants.

(a) The Company has adopted and filed, or shalptaled file with the Secretary of State of Nevadapbefore the Closing (as defined
below), the Amended Certificate of Designation.

(b) On or prior to the Closing (as defined belotlig Company shall have authorized (i) the saleisswuhnce to the Investors of the
Series D Shares, (ii) the issuance to the Investioifse Series D Warrants, (iii) the issuance of 8eries D Shares to be issuable upon exercise
of the Series D Warrants, and (iv) the issuandbd@fhares of the Company’s common stock, par \&0u@001 per share (the&Common Stoc
"), to be issuable upon conversion of the Seri€dhBres, including upon conversion of any Series D
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Shares that may be purchased upon exercise oeties® Warrants (the_* Conversion Shded he Series D Shares shall have the rights,
preferences, privileges and restrictions set fortihe Amended Certificate of Designation.

(c) Subject to the terms and conditions of thisegnent, (i) each Investor agrees to purchase &ldsing, and the Company agrees to
sell and issue to each Investor at the Closingd,thmber of Series D Shares and a Series D-1 Waogurchase that number of Series D
Shares set forth opposite such Investor's namecbediile Ahereto for $3.00 per Series D Share (the “ Seri®ui2hase Pric8d, and (ii) eact
of the Investors that holds Common Stock Warragtses to surrender for cancellation at the Cloalhgf the Common Stock Warrants held
by such Investor, and in exchange therefor the Gomyagrees to issue to such Investor a Series #2am to purchase the same number of
Series D Shares as the number of shares of Comtock r which the Common Stock Warrants surrendiéoe cancellation were
exercisable. For the avoidance of doubt, Schederato also sets forth the number of shares of Gmm®tock purchasable under the
Common Stock Warrants to be surrendered by eacstox:

Section 1.2 ClosingThe consummation of purchase and sale of the Serf&isares and the issuance of the Series D Wali(téuets
Closing”) shall take place at the offices of the Compdagated at 5215 West Laurel Street, Tampa, FlondaJanuary 24, 2007, or at such
other time and place as the Company and the Inigeatmuiring in the aggregate a majority of thde3ed Shares sold pursuant to this
Agreement agree upon orally or in writing (as aggdie, the “ Closing Dat§. At the Closing, or as soon as practicable thtes, the
Company shall deliver to each Investor a certia@presenting the Series D Shares, the SeriesVarfiant, and the Series D-2 Warrant that
such Investor is purchasing or acquiring againgtrnt of the purchase price therefore by checle wansfer, or any combination thereof.
Payment by official bank check may be delivere@ttyssey Marine Exploration, Inc. 5215 West Laute¢&, Tampa, Florida 33607, or
payment may be made by wire transfer of immedisaghilable funds to:

The Bank of Tampa

4355 Henderson Boulevard

Tampa, Florida 33629

ABA# 063108680

For the account of Odyssey Marine Exploration, Inc.
Account Number: 31413706

Article 2
Representations and Warranties
of the Company

The Company hereby represents and warrants totestors as follows:

Section 2.1 OrganizationThe Company is duly organized, validly existingdam good standing under the laws of the Stateafdda.
The Company and each of its Subsidiaries (as difm&ule 405 under the Securities Act of 1933amended (the “ Securities At) has full
power and authority to own, operate and occupgritperties and to conduct its business as presemtigtucted and as described in the
documents filed by the Company under the Secuiitiehange Act of 1934, as amended (the “ Excharaé)Aincluding, without limitation,
the Company’s Annual Report on Form 10-K for tleedil year ended December 31, 2005, the Companydst€ly Reports on Form 10-Q for
the quarterly periods ended March 31, June 30 Sapdember 30, 2006, the Company’s Proxy StatemmeBtbedule 14A for the Annual
Meeting of Shareholders held May 5, 2006, and then@any’s Current Reports on Form 8-K, if any, sidaauary 1, 2006 (collectively, the “
Exchange Act Documenty, and is registered or




qualified to do business and in good standing ehearisdiction in which the nature of the businesaducted by it or the location of the
properties owned or leased by it requires suchifipatlon and where the failure to be so qualifiegduld have a material adverse effect upon
the condition (financial or otherwise), earningssibess or business prospects, properties or apesaif the Company and its Subsidiaries,
considered as one enterprise (a “ Material AdvEféect "), and no proceeding has been instituted in am $urisdiction revoking, limiting or
curtailing, or seeking to revoke, limit or curtaljch power and authority or qualification.

Section 2.2 Due Authorization and Valid Issuancelhe Company has all requisite corporate power aititbaity to execute, deliver and
perform its obligations under this Agreement arel$teries D Warrants (the “ Transaction Docum®nisnd the Transaction Documents have
been duly authorized and validly executed and dedigt by the Company and constitutes a legal, @aldlbinding agreement of the Company,
enforceable against the Company in accordanceitgiterms, except as rights to indemnity and cbation may be limited by state or federal
securities laws or the public policy underlying Islaws, except as enforceability may be limitedapyplicable bankruptcy, insolvency,
reorganization, moratorium or similar laws affegticreditors’ and contracting parties’ rights getlgrand except as enforceability may be
subject to general principles of equity (regardlefswhether such enforceability is considered pr@ceeding in equity or at law). The Series D
Shares and the Series D Warrants have been duilgraagd and, upon issuance in accordance withettmest of this Agreement, shall be validly
issued and free from all taxes, liens and chargtsraspect to the issue thereof, and the Seri€h&res shall be fully paid and nonassessable.
As of the Closing Date, the Company shall have duwithorized and reserved for issuance a numbérasés of Common Stock which equals
the number of Conversion Shares. Upon conversiatdordance with the Amended Certificate of Dedignathe Conversion Shares will be
validly issued, fully paid and nonassessable age firom all taxes, liens and charges with respetid issue thereof, with the holders being
entitled to all rights accorded to a holder of ConmStock.

Section 2.3 Non-ContraventionThe execution and delivery of this Agreement, #siance and sale of the Series D Shares and the
Series D Warrants under this Agreement, the faigiht of the terms of this Agreement and the consatiom of the transactions contemplated
hereby will not (a) conflict with or constitute &lation of, or default (with the passage of tinmeotherwise) under, (i) any material bond,
debenture, note or other evidence of indebtedihesse, contract, indenture, mortgage, deed of, tieet agreement, joint venture or other
agreement or instrument to which the Company orSuhysidiary is a party or by which it or any of 8sbsidiaries or their respective proper
are bound, (ii) the articles of incorporation, lw$aor other organizational documents of the Compargny Subsidiary, or (iii) any law,
administrative regulation, ordinance or order of aaurt or governmental agency, arbitration pameluwhority applicable to the Company or
any Subsidiary or their respective properties, pkoethe case of clauses (i) and (iii) for anytsgonflicts, violations or defaults which are not
reasonably likely to have a Material Adverse Effect(b) result in the creation or imposition ofydien, encumbrance, claim, security interest
or restriction whatsoever upon any of the matgriaperties or assets of the Company or any Sulbgidiean acceleration of indebtedness
pursuant to any obligation, agreement or conditiomtained in any material bond, debenture, noemgrother evidence of indebtedness or any
material indenture, mortgage, deed of trust or@thgr agreement or instrument to which the Commarany Subsidiary is a party or by which
any of them is bound or to which any of the matguiaperty or assets of the Company or any Suhsidéasubject. No consent, approval,
authorization or other order of, or registrationalification or filing with, any regulatory bodydministrative agency, or other governmental
body in the United States or any other persongsired for the execution and delivery of this Agremt, the valid issuance and sale of the
Series D Shares to be sold pursuant to this Agregraad the valid issuance of the Series D Warranipe issued pursuant to this Agreement,
other than such as have been made or obtaine@éxaegt for any post-closing securities filings otifications required to be made under
federal or state securities laws or under the rolesmerican Stock Exchange.
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Section 2.4 Capitalization As of the date of this Agreement, the authorizqultahstock of the Company consists of (a) 100,000,
shares of Common Stock, of which as of the dataisfAgreement, 46,785,254 shares are issued asthoding, 4,033,345 shares are rese
for issuance pursuant to the Company’s employeeniine plan or plans, and 5,870,000 shares arevexbéor issuance pursuant to securities
(other than the Series D Shares and the SeriesiitaWWa to be issued and sold pursuant to this Agest) exercisable or exchangeable for, or
convertible into, shares of Common Stock, and (BPO,000 shares of preferred stock, of which 2300 shares have been designated as
Series D Shares, all of which Series D Sharessateed and outstanding as of the date of this Ageaefwithout giving effect to the issuance
and sale of the Series D Shares pursuant to thiselgent). All of such outstanding shares have barempon issuance will be, validly issued
and are fully paid and nonassessable. Except almsésl in the Exchange Act Documents: (a) no shafrlee Company’s capital stock are
subject to preemptive rights or any other similghts or any liens or encumbrances suffered or firghby the Company; (b) there are no
outstanding options, warrants, scrip, rights tossube to, calls or commitments of any characteatatbever relating to, or securities or rights
convertible into, or exercisable or exchangeabledny shares of capital stock of the Company gradrits Subsidiaries, or contracts,
commitments, understandings or arrangements bythwthie Company or any of its Subsidiaries is or im@gyome bound to issue additional
shares of capital stock of the Company or anyo§iibsidiaries or options, warrants, scrip, rightsubscribe to, calls or commitments of any
character whatsoever relating to, or securitiesghts convertible into, or exercisable or exchaide for, any shares of capital stock of the
Company or any of its Subsidiaries; (c) there areutstanding debt securities, notes, credit agee¢sncredit facilities or other agreements,
documents or instruments evidencing indebtednetseed€ompany or any of its Subsidiaries or by whieh Company or any of its Subsidia
is or may become bound; (d) there are no agreememtsangements under which the Company or aritg &ubsidiaries is obligated to
register the sale of any of their securities urilerSecurities Act except pursuant to this Agredraad as disclosed on Exhibitaftached
hereto; (e) there are no outstanding securitiésstruments of the Company or any of its Subsid&vihich contain any redemption or similar
provisions, and there are no contracts, commitmemiderstandings or arrangements by which the Caynpaany of its Subsidiaries is or may
become bound to redeem a security of the Compaanybpf its Subsidiaries; (f) there are no seasitir instruments containing anti-dilution
or similar provisions that will be triggered by tissuance of the Series D Shares, the Series DaWtaror the Conversion Shares; (g) the
Company does not have any stock appreciation rightshantom stock” plans or agreements or anylaimplan or agreement; and (h) the
Company and its Subsidiaries have no liabilitieslaigations required to be disclosed in the ExggaAict Documents but not so disclosed in
the Exchange Act Documents, other than those iedurr the ordinary course of the Company’s or anlgs8liary’s respective businesses and
which, individually or in the aggregate, do notayuld not have a Material Adverse Effect.

Section 2.5 Legal Proceeding3here is no material legal or governmental proagggiending or, to the knowledge of the Company,
threatened to which the Company or any Subsid&oy imay be a party or of which the business opgnty of the Company or any Subsidiary
is subject that is not disclosed in the ExchangeDaruments.

Section 2.6 No ViolationsNeither the Company nor any Subsidiary is in violaof its articles of incorporation, bylaws, ohet
organizational document, or in violation of any Jadministrative regulation, ordinance or ordeany court or governmental agency,
arbitration panel or authority applicable to then@any or any Subsidiary, which violation, individlyaor in the aggregate, would be
reasonably likely to have a Material Adverse Effectis in default (and there exists no conditidmah, with the passage of time or otherwise,
would constitute a default) in any material respeche performance of any bond, debenture, nosngrother
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evidence of indebtedness in any indenture, mortgaeed of trust or any other material agreemeimsirument to which the Company or any
Subsidiary is a party or by which the Company or &obsidiary is bound or by which the propertieshef Company or any Subsidiary are
bound, which would be reasonably likely to have advial Adverse Effect.

Section 2.7 Governmental Permits, EtdWith the exception of the matters which are deithh wseparately in Sections 2.1, 2.12, 2.13,
2.14, each of the Company and its Subsidiarieahagcessary franchises, licenses, certificatesotimer authorizations from any foreign,
federal, state or local government or governmeagehcy, department, or body that are currently sssag for the operation of the business of
the Company and its Subsidiaries as currently coeduand as described in the Exchange Act Documexdept where the failure to currently
possess such franchises, licenses, certificatether authorizations would not reasonably be exguktd have a Material Adverse Effect.

Section 2.8 Intellectual Property Except as specifically disclosed in the Exchange@acuments (a) each of the Company and its
Subsidiaries owns or possesses sufficient rightsséoall material patents, patent rights, tradesjapyrights, licenses, inventions, trade
secrets, trade names and know-how (collectivelgtéllectual Property) described or referred to in the Exchange Act oents as owned or
possessed by it or that are necessary for the coodlits business as now conducted or as propiaskd conducted as described in the
Exchange Act Documents except where the failuitoently own or possess such rights would not lzaMaterial Adverse Effect, (b) neither
the Company nor any of its Subsidiaries is infrirggior has received any notice of, or has any kedgé of, any asserted infringement by the
Company or any of its Subsidiaries of, any rigtta third party with respect to any Intellectuabperty that, individually or in the aggregate,
would have a Material Adverse Effect and (c) neithe Company nor any of its Subsidiaries has weckany notice of, or has any knowledge
of, infringement by a third party with respect toydntellectual Property rights of the Company baoy Subsidiary that, individually or in the
aggregate, would have a Material Adverse Effect.

Section 2.9 Exchange Act Documents; Financial Stateents.As of their respective dates, the Exchange Act Dwents complied in all
material respects with the requirements of the Brge Act and the rules and regulations of UnitedeStSecurities and Exchange Commis
(the “ SEC”) promulgated thereunder applicable to the Excleafsgt Documents, and none of the Exchange Act Detus) at the time they
were filed or are to be filed with the SEC, conéairor will contain any untrue statement of a matdect or omitted to state a material fact
required to be stated therein or necessary in doderake the statements therein, in the light efdincumstances under which they were made,
not misleading. The financial statements of the Gany and the related notes contained in the Exah&egDocuments present fairly in all
material respects, in accordance with generallgpted accounting principles, the financial positiddthe Company and its Subsidiaries as of
the dates indicated, and the results of its opmratand cash flows for the periods therein spetifEnsistent with the books and records of the
Company and its Subsidiaries. Such financial statem(including the related notes) have been peeparaccordance with generally accepted
accounting principles applied on a consistent basmughout the periods therein specified, excephay be disclosed in the notes to such
financial statements, and except as disclosedeife#thange Act Documents. The other financial imi@tiion contained in the Exchange Act
Documents has been prepared on a basis consisthnthes financial statements of the Company.

Section 2.10 No Material Adverse Changdzxcept as disclosed in the Exchange Act Documeirtsg December 31, 2005, there has
been (a) any material adverse change in the fiahnohdition of the Company and its Subsidiariessatered as one enterprise, (b) any
material adverse event affecting the Company dsutssidiaries, (c) any obligation, direct or cogént, that is material to the Company and its
Subsidiaries considered as one enterprise, incliyeékde Company, except obligations incurred in
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the ordinary course of business, (d) any dividendistribution of any kind declared, paid or madhetioe capital stock of the Company or any
of its Subsidiaries, or (e) any loss or damage thdreor not insured) to the physical property & @ompany or any of its Subsidiaries which
has been sustained which has had a Material Ad¥gfset.

Section 2.11 American Stock Exchange Complianc&@he Common Stock is registered pursuant to Sed@gh) or Section 12(g) of the
Exchange Act and is listed on American Stock Exdeafthe “ Principal Market), and the Company has taken no action designear tikely
to have the effect of, terminating the registratiéthe Common Stock under the Exchange Act olister) the Common Stock from the
Principal Market, nor, except as disclosed in tkelange Act Documents, has the Company receivedhatifjcation that the SEC or the
Principal Market is contemplating terminating swebistration or listing.

Section 2.12 Reporting StatusThe Company has filed in a timely manner all docotsi¢hat the Company was required to file under the
Exchange Act during the 12 months preceding the dithis Agreement.

Section 2.13 Listing.The Company shall comply with all requirementstaf Principal Market with respect to the issuancthefSeries [
Shares, the Series D Warrants, and the ConversiareS and the listing of the Conversion Sharefertincipal Market in accordance with
the terms of the Amended Certificate of Designation

Section 2.14 No Manipulation of StockThe Company has not taken and will not, in violatid applicable law, take any action desig
to or that would reasonably be expected to causesoilt in stabilization or manipulation of thegariof the Common Stock to facilitate the sale
or resale of the Series D Shares.

Section 2.15 Company not an “Investment Company.The Company has been advised of the rules andresgeints under the
Investment Company Act of 1940, as amended (tm¥édtment Company A&J. The Company is not, and immediately after rptef
payment for the Series D Shares and the SerieS\rtants will not be, an “investment company” oregntity “controlled” by an “investment
company”within the meaning of the Investment Company Act ahall conduct its business in a manner so theitlihot become subject to t
Investment Company Act.

Section 2.16 Foreign Corrupt PracticesNeither the Company nor, to the knowledge of thenGany, any agent or other person acting
on behalf of the Company has (a) directly or inclife used any corrupt funds for unlawful contrilouis, gifts, entertainment or other unlawful
expenses related to foreign or domestic politicéivay, (b) made any unlawful payment to foreigndmmestic government officials or
employees or to any foreign or domestic politicaities or campaigns from corporate funds, (c) daitedisclose fully any contribution made
the Company (or made by any person acting on halbef which the Company is aware) which is inlat@n of law, or (d) violated in any
material respect any provision of the Foreign CotrRractices Act of 1977, as amended.

Section 2.17 ContractsThe contracts described in the Exchange Act Doctsrtbat are material to the Company are in fulééoand
effect on the date of this Agreement, and neitherGompany nor, to the Company’s knowledge, angrgtlarty to such contracts is in breach
of or default under any of such contracts which Mtdave a Material Adverse Effect.

Section 2.18 TaxesThe Company has filed all necessary federal, stadeforeign income and franchise tax returns arsdplaéd or
accrued all taxes shown as due thereon, and th@&uorhas no knowledge of a tax deficiency whichlieen or might be asserted or
threatened against it which would have a MateridVeyse Effect.



Section 2.19 Transfer TaxesOn the Closing Date, all stock transfer or othgega(other than income taxes) which are requirdzktpaic
in connection with the sale and transfer of thaeSdD Shares to be sold to the Investors pursoahis Agreement will be, or will have been,
fully paid or provided for by the Company and allvs imposing such taxes will be or will have begltyfcomplied with.

Section 2.20 Private Offering Assuming the accuracy and correctness of the reprasons and warranties of the Investors set forth
Article 3 of this Agreement, the offer and saldhed Series D Shares and the issuance of the $&kearrants pursuant to this Agreement is
exempt from registration under the Securities Atie Company has not distributed and will not distté prior to the Closing Date any offer
material in connection with the offer and salehwf Series D Shares and the issuance of the SeNéarEants other than the documents of
which this Agreement is a part or the ExchangePatuments. The Company has not in the past noiitWi#reafter take any action to sell,
offer for sale or solicit offers to buy any seciastof the Company which would bring the offeruisce or sale of the Series D Shares and the
issuance of the Series D Warrants, as contemplgtélgis Agreement, within the provisions of Secttoof the Securities Act, unless such of
issuance or sale was or shall be within the exemptof Section 4 of the Securities Act.

Section 2.21 Internal Accounting and Disclosure Cdrols. The Company and each of its Subsidiaries maintaystem of internal
accounting controls sufficient to provide reasoraidsurance that (a) transactions are executetémdance with management’s general or
specific authorizations, (b) transactions are réedras necessary to permit preparation of finastééments in conformity with generally
accepted accounting principles and to maintaintasgtliability accountability, (c) access to assmtincurrence of liabilities is permitted only
in accordance with management’s general or speaifiborization and (d) the recorded accountabitityassets and liabilities is compared with
the existing assets and liabilities at reasonatilrvals and appropriate action is taken with resfgeany difference. The Company maintains
disclosure controls and procedures (as such tedafised in Rule 13a-14 under the Exchange Act) dha effective in ensuring that
information required to be disclosed by the Compiarthe reports that it files or submits under Eheehange Act is recorded, processed,
summarized and reported within the time periodsi§ipé in the rules and forms of the SEC, includingthout limitation, controls and
procedures designed to ensure that informationimedjto be disclosed by the Company in the repbasit files or submits under the Excha
Act is accumulated and communicated to the Compamgnagement, including its principal executivéceff or officers and its principal
financial officer or officers, as appropriate, ttoe timely decisions regarding required disclosure

Section 2.22 DisclosureThe representations and warranties of the Compantaimed in this Article 2, as of the date of tAgreement
and as of the Closing Date, do not and will nogimionally contain any untrue statement of a makégict or intentionally omit to state a
material fact required to be stated therein or s&ag/ to make the statements therein, in lighhefdircumstances under which they were made.
not misleading.

Article 3
Representations and Warranties
of the Investors

Each Investor, severally and not jointly, hereljyresents and warrants to the Company as follows:

Section 3.1 Authorization.Such Investor has full power and authority to ety this Agreement, and this Agreement constiuie
valid and legally binding obligation, enforceahtegiccordance with its terms, except as rightsderimity and contribution may be limited by
state or federal securities laws or the publicgyolinderlying such laws, except as enforceabiligyroe limited by applicable bankruptcy,
insolvency, reorganization, moratorium or simikaw affecting creditors’ and contracting partieghts generally, and except as enforceability
may be subject to general principles of equity grdtgss of whether such enforceability is considénea proceeding in equity or at law).
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Section 3.2 Purchase Entirely for Own AccountThis Agreement is made with such Investor in redeaaopon such Investor’s
representation to the Company, which by such lmvesexecution of this Agreement such Investor bgreonfirms, that the Series D Shares
and the Series D Warrants to be received by sugkstor and the Conversion Shares (collectively; tBecurities’) will be acquired for
investment for such Investor’s own account, na asminee or agent, and not with a view to theibistion of any part thereof, and that such
Investor has no present intention of selling, granany participation in, or otherwise distributitige same. By executing this Agreement, such
Investor further represents that such Investor do¢fiave any contract, undertaking, agreementrangement with any person to sell, tran:
or grant participations to such person or to aigtperson, with respect to any of the Securities.

Section 3.3 Disclosure of InformationSuch Investor believes it has received all thermftion it considers necessary or appropriate for
deciding whether to purchase the Series D ShakthanSeries D Warrants. Such Investor furtheraggmts that it has had an opportunity to
ask questions and receive answers from the Comgayding the terms and conditions of the offeohthe Series D Shares, the Series D
Warrants, and the business, properties, prospedtéirsancial condition of the Company. The foregpihowever, does not limit or modify the
representations and warranties of the Company ficl&r2 of this Agreement or the right of such Ista to rely thereon.

Section 3.4 Investment Experiencesuch Investor is a sophisticated investor and aeledges that it is able to fend for itself, canbea
the economic risk of its investment, and has sumwhedge and experience in financial or businestargathat it is capable of evaluating the
merits and risks of the investment in the Secuititother than an individual, Investor also reggmets it has not been organized for the purpose
of acquiring the Securities.

Section 3.5 Accredited InvestorSuch Investor is an “accredited investor” withie theaning of SEC Rule 501 of Regulation D, as
presently in effect.

Section 3.6 Restricted SecuritiesSuch Investor understands that the Securitieshgitharacterized as “restricted securities” unker t
federal securities laws inasmuch as they are tsgggired from the Company in a transaction notliviig a public offering and that under
such laws and applicable regulations such secsirti@y be resold without registration under the 8ees Act, only in certain limited
circumstances. In this connection, such Investoragents that it is familiar with SEC Rule 144passently in effect, and understands the
resale limitations imposed thereby and by the SgéesirAct.

Section 3.7 Further Limitations on Disposition Without in any way limiting the representations fegth above, such Investor further
agrees not to make any disposition of all or angipo of the Securities unless and until:

(a) there is then in effect a Registration Statedrmeder the Securities Act covering such propossplagition and such disposition is
made in accordance with such Registration Staterent



(b) such Investor shall have notified the Compaithe proposed disposition and shall have furnighedCompany with a detailed
statement of the circumstances surrounding thegsexbdisposition, and, if reasonably requestediéyCompany, such Investor shall have
furnished the Company with an opinion of counsshsonably satisfactory to the Company that sugodigon will not require registration of
such shares under the Securities Act.

Section 3.8 Certain TransactionsSuch Investor has not, during the 10 days pridhéodate of this Agreement, directly or indirectly
traded in the Common Stock or established any hedgéher position in the Common Stock that is tautding on the Closing Date and that is
designed to or could reasonably be expected totteadresult in a direct or indirect sale, offersell, solicitation of offers to buy, disposition
of, loan, pledge or grant of any right with respiecthe Common Stock by such Investor or any gbleeson or entity. Such prohibited hedging
or other transactions would include, without linita, effecting any short sale or having in effany short position (whether or not such sal
position is against the box and regardless of vgueh position was entered into) or any purchade,asagrant of any right (including without
limitation any put or call option) with respectttte Common Stock or with respect to any securitggpthan a broad-based market basket or
index) that includes, relates to or derives anwpifitant part of its value from the Common Stock.

Section 3.9 LegendSuch Investor acknowledges and agrees that thiicaes evidencing the Securities may bear thiefhg legend:

These securities have not been registered under ti&ecurities Act of 1933, as amended. They may nat sold, offered for
sale, pledged or hypothecated in the absence of egistration statement in effect with respect to theecurities under such Act
or an opinion of counsel satisfactory to the Companthat such registration is not required or unlesssold pursuant to

Rule 144 of such Act.

The legend set forth above shall be removed an@timepany shall issue a certificate or other instnts without such legend to the holder of
the Securities upon which it is stamped, if, unietberwise required by state securities laws ouleggns, (i) such Securities are registered for
resale under the Securities Act, (ii) in connectioth a sale, assignment or other transfer, sudtelngrovides the Company with an opinion of
counsel, in a form reasonably acceptable to thep@my, to the effect that such sale, assignmemaoster of the Securities may be made
without registration under the applicable requirataef the Securities Act, or (iii) such holder yides the Company with an opinion of
counsel, in a form reasonably acceptable to thegaom, to the effect that the Securities can be, sasigned or transferred pursuant to Rule
144 or Rule 144A.

Section 3.10 Exculpation Among InvestorsSuch Investor acknowledges that it is not relyipgruany person, firm or corporation, ot
than the Company and its officers and directorsp@king its investment or decision to invest in @@mpany. Such Investor agrees that no
Investor nor the respective controlling personcefs, directors, partners, agents, or employ&asy Investor shall be liable to any other
Investor for any action heretofore or hereafteetakr omitted to be taken by any of them in coripaawith the issuance and purchase of the
Series D Shares and the Series D Warrants.

Section 3.11 Further Representations by Foreign Irestors.If an Investor is not a United States person, $nehstor hereby represel
that he or she has satisfied himself or hersetf dise full observance of the laws of his or heisfdiction in connection with any invitation to
subscribe for the Securities or any use of thise&grent, including (a) the legal requirements wittighjurisdiction for the purchase of the
Securities, (b) any foreign exchange restrictigngliaable to such purchase, (c) any governmentatttgr consents that may need to be
obtained, and (d) the income tax and other taxexqumsnces, if any, that may be relevant to the
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purchase, holding, redemption, sale, or transféh@fSecurities. Such Investor’s subscription aaghgent for, and his or her continued
beneficial ownership of the Securities, will nobhite any applicable securities or other laws efdriher jurisdiction.

Article 4
Conditions to the Investors’
Obligations at Closing

The obligations of each Investor under subsecti@fc) of this Agreement are subject to the fulfdint on or before the Closing of eacl
the following conditions, the waiver of which shadit be effective against any Investor who doescoaosent thereto:

Section 4.1 Representations and Warrantie§.he representations and warranties of the Compantamed in Article 2 shall be true on
and as of the Closing with the same effect as th@augh representations and warranties had been omaaed as of the date of such Closing.

Section 4.2 PerformanceThe Company shall have performed and complied allthgreements, obligations and conditions conthine
this Agreement that are required to be performecbarplied with by it on or before the Closing.

Section 4.3 Compliance CertificateThe President or other appropriate officer of tleen@any shall deliver to the Investors at the
Closing a certificate stating that the conditiopsafied in Sections 4.1 and 4.2 have been futfille

Section 4.4 Qualifications All authorizations, approvals, or permits, if an§any governmental authority or regulatory bodyhef
United States or of any state that are requirembimection with the lawful issuance, sale and pasetof the Series D Shares and the Series D
Warrants pursuant to this Agreement shall be dbtgioed and effective as of the Closing.

Section 4.5 Proceedings and Document&ll corporate and other proceedings in connectigh the transactions contemplated at the
Closing and all documents incident thereto shalidaesonably satisfactory in form and substanchedrtvestors, and they shall have received
all such counterpart original and certified or atbepies of such documents as they may reasoneqliest.

Article 5
Conditions to the Company’s
Obligations at Closing

The obligations of the Company to each Investoreaiis Agreement are subject to the fulfilmentasrbefore the Closing of each of
following conditions by that Investor:

Section 5.1 Representations and Warrantie§.he representations and warranties of the Investmrtained in Article 3 shall be true on
and as of the Closing with the same effect as thaugh representations and warranties had been omaaled as of the date of such Closing.

Section 5.2 Payment of Purchase Pric&he Investors shall have delivered the Series BHage Price specified in Section 1.1(c).
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Section 5.3 Qualifications All authorizations, approvals, or permits, if anyany governmental authority or regulatory bodytreef
United States or of any state that are requirembimection with the lawful issuance, sale and pasetof the Series D Shares and the Series D
Warrants pursuant to this Agreement shall be dbtgioed and effective as of the Closing.

Article 6
Registration Rights

Section 6.1 Certain DefinitionsFor purposes of this Article 6:

(a) The term “ Effectiveness Deadliheneans the date which is (i) in the event thatRiegistration Statement is not subject to a full
review by the SEC, ninety (90) calendar days dfterearlier of the Filing Date and the Filing Déaél(each as defined below) or (ii) in the
event that the Registration Statement is subjeatftdl review by the SEC, one hundred and twehB0] calendar days after the Filing Date.

(b) The term “ Filing Daté means the date the Registration Statement id fileh the SEC.

(c) The term “ Filing Deadlin& means the date which is the earlier of (i) twef®9) calendar days after the Company files its dain
Report on Form 10-K for the year ended Decembe3@6 and (ii) ninety (90) calendar days after@hesing Date.

(d) The term “ Form " means such form under the Securities Act asfiecebn the date of this Agreement or any regigtnafiorm
under the Securities Act subsequently adopted &BHC that permits inclusion or incorporation distantial information by reference to ot
documents filed by the Company with the SEC.

(e) The term “ Holdef means any person owning or having the right fuae Registrable Securities or any assignee théreo
accordance with Section 6.9 of this Agreement.

(f) The terms “ reqistey” “ registered,” and “ registratiori refer to a registration effected by preparing #itidg a Registration Statement
or similar document in compliance with the SecastAct, and the declaration or ordering of effemtigss of such Registration Statement or
document.

(g) The term “ Registrable Securitiemeans (i) the Conversion Shares, but only toetktent that such Conversion Shares are issuable
upon the conversion of Series D Shares that anedsand outstanding at the applicable time, ap@ify Common Stock of the Company
issued as (or issuable upon the conversion or iseeof any warrant, right or other security thas®ied as) a dividend or other distribution
with respect to, or in exchange for, or in replaeatrof, the Conversion Shares.

(h) The number of shares of “ Registrable Securitieutstanding shall be determined by the numbeshaires of Common Stock
outstanding that are, and the number of share®of@n Stock issuable pursuant to then exercisalderovertible securities that are,
Registrable Securities.

(i) The term “_Registration Stateménmeans the registration statement that is filethwhie SEC pursuant to the provisions of this Aetic

6.
() The term “_ Rule 144 shall mean Rule 144 under the Securities Act.
(k) The term “ Rule 144(K) shall mean subsection (k) of Rule 144 under tbeusties Act.
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Section 6.2 Registration.

(a) The Company shall prepare, and, as soon asgatale but in no event later than the Filing Déaell file with the SEC the Registrati
Statement on Form S-3 covering the resale of ah@Registrable Securities. In the event that F&f8is unavailable for such a registration,
the Company shall use such other form as is avaifab such a registration on another appropriatenfreasonably acceptable to the Required
Holders, subject to the provisions of Section §.2(c

(b) Allocation of Registrable Securities The initial number of Registrable Securities in@ddn any Registration Statement and any
increase in the number of Registrable Securitiekided therein shall be allocated pro rata amoadrfestors based on the number of
Registrable Securities held by each Investor atithe the Registration Statement covering suclainitumber of Registrable Securities or
increase thereof is declared effective by the SBGhe event that an Investor sells or otherwiaadfers any of such Investor's Registrable
Securities, each transferee shall be allocated agpa portion of the then remaining number of Regble Securities included in such
Registration Statement for such transferor. Anyeshaf Common Stock included in a Registrationesteint and which remain allocated to
Person which ceases to hold any Registrable Sesucibvered by such Registration Statement shalllbeated to the remaining Investors, pro
rata based on the number of Registrable Secutiteasheld by such Investors which are covered bi Registration Statement. In no event
shall the Company include any securities other Registrable Securities on any Registration Statemvéhout the prior written consent of the
Required Holders.

(c) Ineligibility for Form S -3. In the event that Form S-3 is not available forrdgistration of the resale of Registrable Se@siti
hereunder, the Company shall (i) register the eeshthe Registrable Securities on another appasform reasonably acceptable to the
Required Holders and (ii) undertake to registerRlegistrable Securities on Form S-3 as soon asfsuchis available, provided that the
Company shall maintain the effectiveness of theiRedion Statement then in effect until such tiasea Registration Statement on Form S-3
covering the Registrable Securities has been dm=tkfifective by the SEC.

Section 6.3 Obligations of the CompanyWhenever required under this Article 6 to effe@ thgistration of any Registrable Securities,
the Company shall, as expeditiously as reasonaidgiple:

(a) keep each Registration Statement effectiveyauntsto Rule 415 at all times until the earlie(ipthe date as of which the Investors
may sell all of the Registrable Securities covdrngduch Registration Statement without restricharsuant to Rule 144(k) (or any successor
thereto) promulgated under the Securities Actipti{e date on which the Investors shall have sdlldf the Registrable Securities covered by
such Registration Statement (the “ Registrationd@e);

(b) ensure that each Registration Statement (ifmuduany amendments or supplements thereto and gechses contained therein) shall
not contain any untrue statement of a materialdacmit to state a material fact required to lzgest therein, or necessary to make the
statements therein (in the case of prospectusdise ilight of the circumstances in which they werade) not misleading;

(c) permit the Investors to review and comment ufipa Registration Statement at least five (5)iBess Days prior to its filing with the
SEC and (ii) all amendments and supplements tRedistration Statements (except for Annual RepmmtEorm 10-K, and Reports on Form
10-Q and any similar or successor reports) withiessonable number of days prior to their filinghathe SEC, and (B) not file any
Registration Statement or amendment or supplerhen¢to in a form to which an Investor reasonabjgats;
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(d) prepare and file with the SEC such amendmerdssapplements to such Registration Statementrengdrospectus used in connection
with such Registration Statement as may be negetsaomply with the provisions of the SecuritiestAvith respect to the disposition of all
securities covered by such Registration Statement;

(e) furnish to the Holders such number of copiea pfospectus, including a preliminary prospedtuspnformity with the requirements
of the Securities Act, and such other documenti@smay reasonably request in order to facilitagedisposition of Registrable Securities
owned by them;

(f) use all commercially reasonable efforts to ségi and qualify the securities covered by such$®egion Statement under such other
securities or Blue Sky laws of such jurisdictiossshall be reasonably requested by the Holdersjdad that the Company shall not be
required in connection therewith or as a conditteereto to qualify to do business or to file a gaheonsent to service of process in any such
states or jurisdictions;

(9) in the event of any underwritten public offeyjrenter into and perform its obligations undeuaderwriting agreement, in usual and
customary form, with the managing underwriter aftsoffering;

(h) notify each Holder of Registrable Securitieser@d by such Registration Statement at any timenvehprospectus relating thereto is
required to be delivered under the Securities Athe happening of any event as a result of whiehgrospectus included in such Registration
Statement, as then in effect, includes an untratestent of a material fact or omits to state a riatiact required to be stated therein or
necessary to make the statements therein not mistg the light of the circumstances then exigtiand

(i) cause all such Registrable Securities regigtpresuant to this Article 6 to be listed on a ol exchange or trading system and on
each securities exchange and trading system orhwvghitilar securities issued by the Company are ligézd.

Notwithstanding the provisions of this Article GetCompany shall be entitled to postpone or susgend period of time (each such
period, a “ Grace Perid, the filing, effectiveness or use of, or tradingder, any Registration Statement if the Comp#iayl sletermine that
any such filing or the sale of any securities parduo such Registration Statement would in theddagh judgment of the Board of Directors
of the Company:

(i) materially impede, delay or interfere with amaterial pending or proposed financing, acquisjtmrporate reorganization, or
other similar transaction involving the Companydrich the Board of Directors of the Company habhatized negotiations;

(i) materially and adversely impair the consummiatdf any pending or proposed material offeringale of any class of securities
by the Company; or

(iii) require disclosure of material nonpublic imfieation that, if disclosed at such time, would betenially harmful to the interests
of the Company and its shareholdgmjvided, howevethat during any such period all executive officansl directors of the Company
are also prohibited from selling securities of @@mpany (or any security of any of the Companylssidiaries or affiliates).
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No Grace Period shall exceed fifteen (15) conseewtays and during any three hundred sixty fivés}2ay period such Grace Periods
shall not exceed an aggregate of forty-five daybthe first day of any Grace Period must be at lfaaes (5) trading days after the last day of
any prior Grace Period.

Section 6.4 Information from Holder. It shall be a condition precedent to the obligagiohthe Company to take any action pursuant to
this Article 6 with respect to the Registrable Séms of any selling Holder that such Holder stiathish to the Company such information
regarding itself, the Registrable Securities hgldtband the intended method of disposition ofrssecurities as shall be reasonably required to
effect the registration of such Holder's RegisteaBecurities.

Section 6.5 Expenses of RegistratioAll expenses other than underwriting discounts esrdmissions incurred in connection with
registrations, filings or qualifications pursuaatSection 6.2, including (without limitation) a#gistration, filing and qualification fees, prirgéer
and accounting fees, and fees and disbhursementintel for the Company shall be borne by the Compa

Section 6.gIntentionally Omitted]

Section 6.7 Indemnification.In the event any Registrable Securities are indudex Registration Statement under this Article 6:

(a) To the extent permitted by law, the Company wdemnify and hold harmless each Holder, therpad, officers, directors and
shareholders of each Holder, legal counsel andustants for each Holder, any underwriter (as defimethe Securities Act) for such Holder
and each person, if any, who controls such Holdemderwriter within the meaning of the Securitfes or the Exchange Act, against any
losses, claims, damages or liabilities (joint orezal) to which they may become subject under #euties Act, the Exchange Act, any state
securities laws or any rule or regulation promwdgainder the Securities Act, insofar as such lost@isns, damages, or liabilities (or action:
respect thereof) arise out of or are based uporofthe following statements, omissions or violatidcollectively a “ Violatior!): (i) any
untrue statement or alleged untrue statement datanml fact contained in such Registration Statgiacluding any preliminary prospectus or
final prospectus contained therein or any amendsnensupplements thereto, (ii) any breach of anmenant, agreement or obligation of the
Company contained in herein or any other certi@icatstrument or document contemplated herebyeretly (iii) the omission or alleged
omission to state in such Registration Statemenaizrial fact required to be stated therein, oessary to make the statements therein not
misleading or (iv) any violation or alleged violati by the Company of the Securities Act, the Exgeafict, any state securities laws or any
rule or regulation promulgated under the Securifets the Exchange Act or any state securities Jans the Company will reimburse each
such Holder, underwriter, controlling person orasthforementioned person for any legal or otheeagps reasonably incurred by them in
connection with investigating or defending any slods, claim, damage, liability or action as sugpenses are incurregdrovided, however,
that the indemnity agreement contained in thisiSe@.7(a) shall not apply to amounts paid in setént of any such loss, claim, damage,
liability or action if such settlement is effecteithout the consent of the Company (which conskatl 1ot be unreasonably withheld), nor s
the Company be liable in any such case for any kgd) claim, damage, liability or action to thees that it arises out of or is based upon a
Violation that occurs in reliance upon and in confity with written information furnished expresdtyr use in connection with such
registration by any such Holder, underwriter, coltitng person or other aforementioned person.

(b) To the extent permitted by law, each sellindddowill indemnify and hold harmless the Compaggch of its directors, each of its
officers who has signed the Registration Statemeauth person, if any, who controls the Companyiwitiie meaning of the Securities Act,
legal counsel and accountants for the Companyuadgrwriter, any other Holder selling securitiesiith Registration Statement and any
controlling person of any such underwriter or otHelder, against any losses, claims, damages or
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liabilities (joint or several) to which any of tfi@egoing persons may become subject, under theriies Act, the Exchange Act, any state
securities laws or any rule or regulation promwdgatnder the Securities Act, the Exchange Act grstate securities laws, insofar as such
losses, claims, damages or liabilities (or action®spect thereto) arise out of or are based apgrViolation, in each case to the extent (and
only to the extent) that such Violation occursetiance upon and in conformity with written infortizan furnished by such Holder expressly
use in connection with such registration; and eaadh Holder will reimburse any person intendedadnolemnified pursuant to this Section 6.7
(b) for any legal or other expenses reasonablyriedby such person in connection with investigatin defending any such loss, claim,
damage, liability or action as such expenses angriiad;provided, howevethat the indemnity agreement contained in thisi8e®.7(b) shall
not apply to amounts paid in settlement of any dash, claim, damage, liability or action if suatteement is effected without the consent of
the Holder (which consent shall not be unreasonaiilyheld), and provided that in no event shall amdemnity under this Section 6.7(b)
exceed the net proceeds from the offering recelyesuch Holder.

(c) Promptly after receipt by an indemnified pastyder this Section 6.7 of notice of the commencearokany action (including any
governmental action), such indemnified party wilg claim in respect thereof is to be made againgtindemnifying party under this
Section 6.7, deliver to the indemnifying party atien notice of the commencement thereof and therimifying party shall have the right to
participate in and, to the extent the indemnifyjragty so desires, jointly with any other indemnifyiparty similarly noticed, to assume the
defense thereof with counsel mutually satisfactorthe partiesprovided, howevethat an indemnified party (together with all other
indemnified parties that may be represented witlouflict by one counsel) shall have the rightdtam one separate counsel, with the fees
expenses to be paid by the indemnifying partyefiresentation of such indemnified party by the selretained by the indemnifying party
would be inappropriate due to actual or potentifiédng interests between such indemnified parng any other party represented by such
counsel in such proceeding. The failure to delivdtten notice to the indemnifying party within @asonable time of the commencement of
such action, if prejudicial to its ability to defiésuch action, shall relieve such indemnifying paftany liability to the indemnified party under
this Section 6.7, but the omission to so delivattem notice to the indemnifying party will not i@le it of any liability that it may have to any
indemnified party otherwise than under this Sec@ioh

(d) If the indemnification provided for in this S&m 6.7 is held by a court of competent jurisdintto be unavailable to an indemnified
party with respect to any loss, liability, claimardage or expense referred to herein, then the inifigng party, in lieu of indemnifying such
indemnified party hereunder, shall contribute t® #imount paid or payable by such indemnified pastg result of such loss, liability, claim,
damage or expense in such proportion as is apptefo reflect the relative fault of the indemnifyiparty on the one hand and the indemn
party on the other hand in connection with theestgnts or omissions that resulted in such lodsilitig claim, damage or expense, as well as
any other relevant equitable consideratigneyided, howevethat no contribution by any Holder, when combindthvany amounts paid by
such Holder pursuant to Section 6.7(b), shall eadbe net proceeds from the offering received lmhddolder. The relative fault of the
indemnifying party and the indemnified party shzdldetermined by reference to, among other thingsther the untrue or alleged untrue
statement of a material fact or the omission argatl omission to state a material fact relatesftrrnation supplied by the indemnifying party
or by the indemnified party and the parties’ refatintent, knowledge, access to information ancdbomity to correct or prevent such
statement or omission.
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(e) The obligations of the Company and Holders utitis Section 6.7 shall survive the completiorany offering of Registrable
Securities in a Registration Statement under thiclé 6 and otherwise.

Section 6.8 Reports Under the Exchange ActVith a view to making available to the Holders bemefits of Rule 144 and any other |
or regulation of the SEC that may at any time peentlolder to sell securities of the Company toghblic without registration or pursuant t
registration on Form S-3, the Company agrees to:

(a) make and keep public information availablethase terms are understood and defined in SEC Ridle

(b) file with the SEC in a timely manner all remoand other documents required of the Company whdeBecurities Act and the
Exchange Act; and

(c) furnish to any Holder, so long as the Holdenswany Registrable Securities, forthwith upon reg(ig a written statement by the
Company that it has complied with the reportinguisgments of Rule 144, the Securities Act and tkehBnge Act, or that it qualifies as a
registrant whose securities may be resold purdoafdrm S-3 (at any time after it so qualifiesi), & copy of the most recent annual or
quarterly report of the Company and such othernts@nd documents so filed by the Company, ands{iich other information as may be
reasonably requested to avail any Holder of any oulregulation of the SEC that permits the seltihgny such securities without registration
or pursuant to such form.

Section 6.9 Assighment of Registration Right§.he rights under this Agreement shall be automifieasignable by the Investors to
transferee of all or any portion of such Investétegistrable Securities if: (i) the Investor agreewriting with the transferee or assignee to
assign such rights and a copy of such agreemémtished to the Company within a reasonable tifter auch assignment; (ii) the Company
is, within a reasonable time after such transfeassignment, furnished with written notice of (2 hame and address of such transferee or
assignee and (b) the securities with respect talwiiich registration rights are being transferreassigned; (iii) immediately following such
transfer or assignment the further dispositionuafhssecurities by the transferee or assigneetisatesl under the Securities Act or applicable
state securities laws; (iv) at or before the tilme €ompany receives the written notice contemplbyedause (i) of this sentence the transferee
or assignee agrees in writing with the Companyetd@und by all of the provisions contained heraing (v) such transfer shall have been n
in accordance with the applicable requirement$isf Agreement.

Section 6.10 Termination of Registration RightsNo Holder shall be entitled to exercise any rigitvided for in this Article 6 (a) after
the Registration Period.

Article 7
Miscellaneous

Section 7.1 Survival of Warranties.The warranties, representations and covenantsd@tmpany and the Investors contained in or
made pursuant to this Agreement shall survive fgew@tion and delivery of this Agreement and thes@ig and shall in no way be affected by
any investigation of the subject matter thereof enlag or on behalf of the Investors or the Company.

Section 7.2 Successors and Assigiisxcept as otherwise provided herein, the termscanditions of this Agreement shall inure to the
benefit of and be binding upon the respective sssmms and assigns of the parties (including traesfeof any Securities). Nothing in this
Agreement, express or implied, is intended to conf®n any party other than the parties heretb@ir tespective successors and assigns any
rights, remedies, obligations, or liabilities undetby reason of this Agreement, except as exprgselvided in this Agreement.
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Section 7.3 Governing LawThis Agreement shall be governed by and constronel@énthe laws of the State of Florida without refere
to principles of choice or conflict of law therewnrd

Section 7.4 CounterpartsThis Agreement may be executed in two or more @patts, each of which shall be deemed an original,
all of which together shall constitute one andghme instrument.

Section 7.5 Titles and SubtitlesThe titles and subtitles used in this Agreementuaexl for convenience only and are not to be censi
in construing or interpreting this Agreement.

Section 7.6 NoticesAll notices and other communications given or mpdesuant hereto shall be in writing and shall bended
effectively given: (a) upon personal delivery te tharty to be notified, (b) when sent by confirnfi@csimile if sent during normal business
hours of the recipient; if not, then on the nexsibhass day, (c) five (5) days after having beei lsgmegistered or certified mail, return receipt
requested, postage prepaid, or (d) one (1) day déggosit with a nationally recognized overnightiéer, specifying next day delivery, with
written verification of receipt. All communicatioshall be sent to the Company at 5215 West Lauree§ Tampa, Florida 33607 (Facsimile
813-876-1777) and to the respective Investorseatitidresses set forth Schedulatfached hereto (or at such other addresses d$shal
specified by notice given in accordance with thésti®n 7.6).

Section 7.7 Finder's FeeEach party represents that it neither is nor véllobligated for any finders’ fee or commission ampection
with this transaction. Each Investor agrees tonmuié/ and to hold harmless the Company, and the iz agrees to indemnify and hold
harmless each Investor, from any liability for @ammmission or compensation in the nature of a fisidee (and the costs and expenses of
defending against such liability or asserted ligiffor which such Investor or any of its officesartners, employees, or representatives is
responsible.

Section 7.8 Expense&xcept as contemplated by Section 6.5, each gbaintges to this Agreement shall bear its own expgms
connection with this Agreement and the transactemmemplated by this Agreement. If any actioraat br in equity is necessary to enforce or
interpret the terms of this Agreement or the Ameh@ertificate of Designation, the prevailing pastyall be entitled to reasonable attorney’s
fees, costs and necessary disbursements in adttitenmy other relief to which such party may betlent.

Section 7.9 Amendments and WaiversgAny term of this Agreement may be amended and fiserwance of any term of this Agreement
may be waived (either generally or in a particinatance and either retroactively or prospectivedyjy with the written consent of the
Company and the holders of a majority of the Cosieer Shares issued or issuable upon conversidredbeéries D Shares purchased hereu
Any amendment or waiver effected in accordance thith section shall be binding upon each holdeargf securities purchased under this
Agreement at the time outstanding (including sei@grinto which such securities are convertiblaghefuture holder of all such securities, and
the Company.

Section 7.10 Severabilitylf one or more provisions of this Agreement aralttelbe unenforceable under applicable law, suokigion
shall be excluded from this Agreement and the lislani the Agreement shall be interpreted as if grolision were so excluded and shall be
enforceable in accordance with its terms.
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Section 7.11 Aggregation of StoclAll shares of the Series D Preferred Stock heldoguired by affiliated entities or persons shall be
aggregated together for the purpose of determitiiagavailability of any rights under this Agreemerar purposes of Article 6, all shares of
Registrable Securities held or acquired by affiihentities (including affiliated venture capitahfls) or persons shall be aggregated together
for the purpose of determining the availabilityaofy rights under this Agreement.

Section 7.12 Entire AgreementThis Agreement and the documents referred to heagistitute the entire agreement among the parties
and no party shall be liable or bound to any opigety in any manner by any warranties, representstior covenants except as specifically set
forth herein or therein.

Section 7.13 Independent Nature of Buyers’ Obligatins and Rights.The obligations of each Investor under any Transaddocumen
are several and not joint with the obligations 0§ ather Investor, and no Investor shall be resipbain any way for the performance of the
obligations of any other Investor under any Tratisad>ocument. Nothing contained herein or in atheo Transaction Document, and no
action taken by any Investor pursuant hereto aetbeshall be deemed to constitute the Investar @exrtnership, an association, a joint venture
or any other kind of entity, or create a presumpttmat the Investor are in any way acting in conceas a group with respect to such
obligations or the transactions contemplated byTilemsaction Documents. Each Investor confirmsithtads independently participated in the
negotiation of the transaction contemplated hereitly the advice of its own counsel and advisorsiHavestor shall be entitled to
independently protect and enforce its rights, idicig, without limitation, the rights arising out thfis Agreement or out of any other
Transaction Documents, and it shall not be necgd$eaany other Investor to be joined as an addélgarty in any proceeding for such
purpose.

[Signatures on following page.]
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IN WITNESS WHEREOF, the parties have executed this Agreement as afdtesfirst above written.
ODYSSEY MARINE EXPLORATION, INC.
By:

Name:
Title:

GLG NORTH AMERICAN OPPORTUNITY FUND
By: GLG Partners, LP, Investment Manager

By:
Print Name
Title:

GLG INVESTMENTS PLC
Sub-Fund: GLG Capital Appreciation Fund
By: GLG Partners, LP, Investment Manager

By:
Print Name
Title:

GLG INVESTMENTS IV PLC
Sub-Fund: GLG Capital Appreciation (Distributing) Fund
By: GLG Partners, LP, Investment Manager
By:
Print Name
Title:

GLG INVESTMENTS PLC
Subk-Fund: GLG Balanced Fund
By: GLG Partners, LP, Investment Manager

By:
Print Name
Title:
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GLG INVESTMENTS PLC
Sub-Fund: GLG North American Equity Fund
By: GLG Partners, LP, Investment Manager
By:
Print Name:
Title:

PLEIADE SICAV
Sub-Fund: Pléiade Actions Amérique du Nord
By: GLG Partners, LP, Investment Manager
By:
Print Name:
Title:

THE CENTURY FUND SICAV
By: GLG Partners, LP, Investment Manager

By:
Print Name:
Title:

DRAWBRIDGE GLOBAL MACRO MASTER FUND LTD.

By:
Print Name:
Title:
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Name and Address

GLG NORTH AMERICAN OPPORTUNITY FUND

GLG INVESTMENTS PLC
Sub-Fund: GLG Capital Appreciation Fund

GLG INVESTMENTS IV PLC
Sub-Fund: GLG Capital Appreciation (Distributing)
Fund

GLG INVESTMENTS PLC
Sub-Fund: GLG Balanced Fund

GLG INVESTMENTS PLC
Sub-Fund: GLG North American Equity Fund

PLEIADE SICAV
Sub-Fund: Pléiade Actions Amérique du Nord

THE CENTURY FUND SICAV

GLG NORTH AMERICAN OPPORTUNITY FUND
Number of Shares of Common Stock Purchasable Undt
Common Stock Warrants Surrendered:

Contact Information for All Entities:

c/o GLG Partners LP
Attention: Gitesh Parmar
One Curzon Street
London W1J 5HB

United Kingdom

Phone: +44 20 7016 7000
Fax: +44 20 7016 7200

SCHEDULE A
Schedule of Investors

Number of

Series D Shares Purchas¢ Total Purchase Price

600,00( $ 1,800,000.0
141,00( $  423,000.0
75,00( $ 225,000.0
10,00( $ 30,000.0
135,00( $  405,000.0
12,00( $ 36,000.0
27,00( $ 81,000.0
1,000,00C
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Number of Series D Shares
For Which
Series D4 Warrant Exercisable

120,00(

28,20(

15,00(

2,00¢

27,00(

2,40(
5,40(



SCHEDULE A
Schedule of Investors (Continued)

Number of Series D Share:

Number of For Which
Name and Address Series D Shares Purchast¢ Total Purchase Price Series D4 Warrant Exercisable
DRAWBRIDGE GLOBAL MACRO MASTER FUND LTD. 1,200,001 $ 3,600,000.0 240,00(
DRAWBRIDGE GLOBAL MACRO MASTER FUND LTD
Number of Shares of Common Stocl
Purchasable Under Common Stock Warrants Surrendered 1,200,00C

Contact Information for Drawbridge Global Macro Mas ter Fund

Jaime Mendez

Goldman Sachs

Global Securities Services — Prime Brokerage
One New York Plaza, 44Floor

New York, NY 10004

Tel: (212) 367-9328
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EXHIBIT A
Amended Certificate of Designation

See attached Amended Certificate of Designa



EXHIBIT B-1
Form of Series D-1 Warrant

See attached Form of Serie-1 Warrant.



EXHIBIT B-2
Form of Series D-2 Warrant

See attached Form of Serie-2 Warrant.



EXHIBIT C
Registration Rights

In March 2006, the Company issued and sold an ggtgeof 2,500,000 shares of its Series D Converfibeferred Stock to five
funds controlled by two institutional investors.rBuant to Article 6 of the Series D ConvertiblefBrneed Stock Purchase Agreem
dated as of March 13, 2006, among the Companytentidlders of the Series D Convertible PreferretiStsuch holders are
entitled to request that the Company prepare dad fiegistration statement relating to the offet aale of the Company’s common
stock issuable upon exercise of the Series D CtiblePreferred Stock. As of the date of this Agneat, such holders have not
requested registration of such sha

In November 2006, the Company issued and sold greggte of 500,000 shares of common stock and mtarta purchase &
aggregate of 100,000 shares of common stock te thk@stors. Pursuant to Section 7 of the TermsGondtlitions relating to the
Securities Purchase Agreements dated Novembel02B, Between the Company and the investors, thep@oynagreed to prepare
and file a registration statement relating to tfferaand sale of the shares of common stock sottédnvestors and the shares of
common stock issuable upon exercise of the warissted to the investors. The Company agreed fmapeeand file such
registration statement within 60 days of the comigteof the transaction, or January 22, 2C



EXHIBIT 10.12

THIS WARRANT AND THE SECURITIES ISSUABLE UPON THE E XERCISE HEREOF HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ SECURITIES ACT "). THEY MAY NOT BE SOLD, OFFERED
FOR SALE, PLEDGED, HYPOTHECATED, OR OTHERWISE TRANS FERRED EXCEPT PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT, OR AN OPINION OF COUNSEL SATISFACTORY TO THE
COMPANY THAT REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT OR UNLESS SOLD PURSUANT TO
RULE 144 UNDER THE SECURITIES ACT.

W ARRANT TO P URCHASE

SERIES D C ONVERTIBLE P REFERRED S TOCK
OF

O DYSSEY M ARINE E XPLORATION , | NC.

Warrant Number: D1-01240°-01 Void After January 24, 200¢

THIS WARRANT s issued td.BPB NOMINEES LTD. FOR THE BENEFIT OF GLG NORTH AME RICAN OPPORTUNITY
FUND (the “ Holder”), by ODYSSEY MARINE EXPLORATION, INC. , a Nevada corporation (the “ Compdiyon January 24, 2007 (the
“ Warrant Issue Dat®. This Warrant is issued pursuant to the SerieSdbvertible Preferred Stock Purchase Agreemeatef date herewith
(the “ Purchase Agreemeftbetween the Holder and the Company.

Section 1. Purchase of Series D Shares.

(a) Number of Series D SharesSubject to the terms and conditions hereinaftefas#t and set forth in the Purchase Agreement, the
Holder is entitled, upon surrender of this Warrainthe principal office of the Company (or at sother place as the Company shall notify the
holder hereof in writing), to purchase from the Qamy up tal20,000fully paid and nonassessable shares of Series DeCiilie Preferred
Stock, par value $0.0001 per share, of the Company.

(b) Exercise Price.The exercise price for the shares of Series D Quible Preferred Stock issuable pursuant to thidiSe 1 (the “
Series D Share$ shall be $4.00 per share (the “ Exercise Pfjc&he Series D Shares and the Exercise Price s@aubject to adjustment
pursuant to Section 5 hereof.

Section 2. Exercise Periodhis Warrant shall become exercisable, in wholeqrart (but not for an amount less than 25% ofrthebel
of Series D Shares for which this Warrant is ifiifi@xercisable), commencing on the Warrant Issa&xnd ending at 5:00 p.m. (Eastern
Time) on January 24, 2009 (the “ Expiration Dgteprovided, however, that in the event of (a) the closing of the Compa sale or transfer
all or substantially all of its assets, or (b) thesing of the acquisition of the Company by ano#hity by means of merger, consolidation or
other transaction or series of related transacti@ssailting in the exchange of the outstandingeshaf the Compang’capital stock such that 1
stockholders of the Company prior to such traneaatiwn, directly



or indirectly, less than 50% of the voting powetltd surviving entity, this Warrant shall, on tretelof such event, no longer be exercisable
and become null and void. In the event of a propassnsaction of the kind described above, the Gomshall notify the Holder at least
fifteen (15) days prior to the consummation of seghnt or transaction.

Section 3. Method of Exercise.

(a) Mechanics of ExerciséWhile this Warrant remains outstanding and esatde in accordance with Section 2 above, the Haotdey
exercise, in whole or in part, the purchase rigividenced hereby by (i) delivery of a written netin the form attached hereto as Appendix A
(the “ Exercise Noticé), of the Holder’s election to exercise this Wartrand (ii) payment to the Company of an amouneétjuthe applicable
Exercise Price multiplied by the number of SerieSHhares as to which this Warrant is being exerdiger Aggregate Exercise Pritgin
cash or wire transfer of immediately available fsintihe Holder shall not be required to deliverdhiginal Warrant in order to effect an
exercise hereunder. Execution and delivery of tker&se Notice with respect to less than all ofSieeies D Shares shall have the same effect
as cancellation of the original Warrant and isseasfca new Warrant evidencing the right to purcitaseremaining number of Series D Sha

(b) As soon as practicable after the exerciseisfWarrant in whole or in part, and in any eventhivi three (3) business days thereafter,
the Company at its expense will cause to be issutte name of, and delivered to, the Holder, cswah Holder (upon payment by such Ho
of any applicable transfer taxes) may direct:

(i) a certificate or certificates for the numberS#ries D Shares to which such Holder shall beledtiand

(i) in case such exercise is in part only, a neavrant or warrants (dated the date hereof) ofték®r, calling in the aggregate on
face or faces thereof for the number of Series Br&hequal to the number of such Series D Shasesiled in this Warrant minus the
number of such Series D Shares purchased by thdeHopon all exercises made in accordance with@e8(a) above.

Section 4. Issuance of Series D Sharése Company covenants that the Series D Shares, istieed pursuant to the exercise of this
Warrant, will be duly and validly issued, fully geéind nonassessable and free from all taxes, Benkscharges with respect to the issuance
thereof.

Section 5. Adjustment of Exercise Price and NumlzérSeries D SharesThe number of and kind of securities purchasab@ngxercis:
of this Warrant and the Exercise Price shall bgesitlto adjustment from time to time as follows:

(a) Subdivisions, Combinations and Other Issuancesf the Company shall at any time prior to the eapon of this Warrant subdivide
its Series D Convertible Preferred Stock, by spfiter otherwise, or combine its Series D Convest®leferred Stock, or issue additional sh
of its Series D Convertible Preferred Stock asvaddind with respect to any shares of its Seriesobv@rtible Preferred Stock, the number of
Series D Shares issuable on the exercise of thisdashall forthwith be proportionately increasedhe case of a subdivision or stock
dividend, or proportionately decreased in the cdsecombination. Appropriate adjustments s



also be made to the purchase price payable pers3erShare, but the aggregate purchase price gaf@tthe total number of Series D Shares
purchasable under this Warrant (as adjusted) gtralhin the same. Any adjustment under this Seé&tjaphshall become effective at the clos
business on the date the subdivision or combindtémomes effective, or as of the record date df sliidend, or in the event that no record
date is fixed, upon the making of such dividend.

(b) Reclassification, Reorganization and Consolidatiorin case of any reclassification, capital reorgatmiza or change in the capital
stock of the Company (other than as a result afdisision, combination, or stock dividend providedin Section 5(a) above), then, as a
condition of such reclassification, reorganizationchange, lawful provision shall be made, ang @xecuted documents evidencing the same
from the Company or its successor shall be delivévehe Holder, so that the Holder shall haveritlet at any time prior to the expiration of
this Warrant to purchase, at a total price equéhab payable upon the exercise of this Warraetkthd and amount of shares of stock and ¢
securities and property receivable in connectidih wiich reclassification, reorganization, or chamge holder of the same number and type of
securities as were purchasable by the Holder imatelgti prior to such reclassification, reorganizatior change. In any such case appropriate
provisions shall be made with respect to the riginis interest of the Holder so that the provisioaeof shall thereafter be applicable with
respect to any shares of stock or other secudtielsproperty deliverable upon exercise hereof,agmtopriate adjustments shall be made to the
purchase price per share payable hereunder, pobthgeaggregate purchase price shall remain the.sam

(c) Notice of Adjustment. When any adjustment is required to be made in timeber or kind of shares purchasable upon exeréige=o
Warrant, or in the Exercise Price, the Companyl glramptly notify the holder of such event and lné humber of shares of Common Stock or
other securities or property thereafter purchasapt: exercise of this Warrant.

Section 6. Fundamental Transactions.

(a) In the event of a Fundamental Transaction éised below) other than one in which the SucceEsuity (as defined below) is a
Public Successor Entity (as defined below) thatimes this Warrant such that this Warrant shallXegaisable for the publicly traded common
stock of such Public Successor Entity, at the retjothe Holder delivered before the 90th dayrafteeh Fundamental Transaction, the
Company (or the Successor Entity) shall purchaisettarrant from the Holder by paying to the Holdeithin five (5) business days after such
request (or, if later, on the effective date of Bumdamental Transaction), cash in an amount eéquhE value of the remaining unexercised
portion of this Warrant on the date of such consation, which value shall be determined by use efBlack Scholes Option Pricing Model
using a volatility equal to the 100-day averagédmisal price volatility prior to the date of thellplic announcement of such Fundamental
Transaction.

(b) For the purpose of this Section 6:
(i) “ Eligible Market” means The NASDAQ Global Market, The New York $té&xchange, Inc., The NASDAQ Global Select
Market, The NASDAQ Capital Market, or the Americ@tock Exchange.
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(i) “ Fundamental Transactidhmeans that the (A) Company shall, directly oriiadtly, in one or more related transactions,
(i) consolidate or merge with or into (whether ot the Company is the surviving corporation) anotherson or Persons, or (ii) sell,
assign, transfer, convey or otherwise disposel araubstantially all of the properties or ass#tthe Company to another Person, or
(i) allow another Person to make a purchase,gend exchange offer that is accepted by the hsldEmore than 50% of the outstand
shares of Common Stock (not including any sharéSamimon Stock held by the Person or Persons makipgrty to, or associated or
affiliated with the Persons making or party to,lsparchase, tender or exchange offer), (iv) consatera stock purchase agreement or
other business combination (including, without taion, a reorganization, recapitalization, spihesfscheme or arrangement) with
another Person whereby such other Person acquaesthran the 50% of the outstanding shares of Cam&tock (not including any
shares of Common Stock held by the other Persother Persons making or party to, or associatedfitinted with the other Persons
making or party to, such stock purchase agreenrasther business combination), or (v) reorganieeapitalize or reclassify its Common
Stock, or (B) any “person” or “group” (as thesentsrare used for purposes of Sections 13(d) and dd(tie Exchange Act) is or shall
become the “beneficial owner” (as defined in Rude-B under the Exchange Act), directly or indirectly 50% of the aggregate Comn
Stock of the Company.

(iii) “ Parent Entity” of a Person means an entity that, directly oirgatly, controls the applicable Person and whaseroon stock
or equivalent equity security is quoted or listedam Eligible Market, or, if there is more than @ueh Person or Parent Entity, the Pe
or Parent Entity with the largest public marketitajzation as of the date of consummation of thedamental Transaction.

(iv) “ Public Successor Entitymeans a Successor Entity that is a publicly tdacerporation whose stock is quoted or listed for
trading on an Eligible Market.

(v) “ Successor Entity means the Person (or, if so elected by the Holther Parent Entity) formed by, resulting from ongving
any Fundamental Transaction or the Person (oo, dlected by the Holder, the Parent Entity) witiakhsuch Fundamental Transaction
shall have been entered into.

Section 7. No Fractional Shares or Scriplo fractional shares or scrip representing fraci@mares shall be issued upon the exercise of
this Warrant, but in lieu of such fractional shattes Company shall make a cash payment thereftimeohasis of the Exercise Price then in
effect.

Section 8. No Stockholder RightBrior to exercise of this Warrant, the Holder shall be entitled to any rights of a stockholdethwit
respect to the Series D Shares, including (withioutation) the right to vote such Series D Sharesgive dividends or other distributions
thereon, exercise preemptive rights or be notifiestockholder meetings, and, except as set farth i
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the Purchase Agreement, such holder shall not tikeerto any notice or other communication conasgrthe business or affairs of the
Company. However, nothing in this Section 8 shalltithe right of the Holder to be provided anyiones required under this Warrant.

Section 9. Registration The Series D Shares issuable upon exerciseoffhrrant are subject to certain registration sgiat forth in th
Purchase Agreement.

Section 10. Transfers of Warranfhis Warrant may be offered for sale, sold, tramsfior assigned without the consent of the Comy
provided, howevethat this Warrant and the rights hereunder arestesable in whole or in part by the Holder onlyatperson or entity that is
an “accredited investor” (as such term is defimeRule 501(a) under the Securities Act).

Section 11. Successors and Assighke terms and provisions of this Warrant and thelfase Agreement shall inure to the benefit of,
and be binding upon, the Company, the Holder aait thspective successors and permitted assigns.

Section 12. Amendments and Waivefgy term of this Warrant may be amended and themlasice of any term of this Warrant may be
waived (either generally or in a particular instaand either retroactively or prospectively), whk written consent of the Company and the
Holder.

Section 13. NoticesAll notices required under this Warrant and shaldeemed to have been given or made for all gegp6) upon
personal delivery, (i) upon confirmation receipat the communication was successfully sent t@pmicable number if sent by facsimile;
(i) one day after being sent, when sent by prsifasal overnight courier service, or (iv) five dafser posting when sent by registered or
certified mail. Notices to the Company shall betderihe principal office of the Company (or at Buther place as the Company shall notify
the Holder in writing). Notices to the Holder shiadl sent to the address of the Holder on the bobkee Company (or at such other place a:
Holder shall notify the Company hereof in writing).

Section 14. CaptionsThe section and subsection headings of this Waene inserted for convenience only and shalkoostitute a pa
of this Warrant in construing or interpreting amgyision hereof.

Section 15. Governing Law; Venu&his Warrant shall be governed by, and construext@ordance with, the internal laws of the Sta
Florida. All actions or proceedings, directly odirectly, arising out of or related to this Agrearher contesting the validity or applicability of
this Agreement shall be litigated exclusively ie fBircuit Court in and for Hillsborough County, Etta, or the United States District Court for
the Middle District of Florida, Tampa Division.

[Signatures on following page.]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be exeoutéd behalf, in its corporate name, by an officer

thereunto duly authorized.

ODYSSEY MARINE EXPLORATION, INC.

By:

John C. Morris, Preside

By:

SCHEDULE OF OTHER PARTIES SIMILAR AGREEMENTS

. David A. Morris, Secretar

Warrant

Warrant Name Number Warrant Amount
LBPB Nominees Ltd. For The Benefit Of GLG North Ariean Opportunity Funi D1-01220°-01 120,00(
Hare And Co., For The Benefit Of GLG Investments, Blul-Fund: GLG Capital Appreciation Fut D1-01220-02 28,20(
Hare And Co., For The Benefit Of GLG InvestmentsAM, Sub-Fund: GLG Capital Appreciation

(Distributing) Func D1-01220°-03 15,00(
Hare And Co., For The Benefit Of GLG Investments, Blul-Fund: GLG Balanced Fur D1-01220°-04 2,00(
Hare And Co., For The Benefit Of GLG Investments, Blul-Fund: GLG North American Equity Ful D1-01220°-05 27,00(
Fortis Banque Luxembourg S.A., For The Benefit @idtle SicaV Sub-Fund: Pléiade Actions

Amérique Du Norc D1-01220-06 2,40(
Cudd & Co., For The Benefit Of The Century FundaSi D1-01220°-07 5,40(
Drawbridge Global Macro Master Fund L D1-01220-08 240,00(



A PPENDIX A
N oTice O F E XERCISE

To: Odyssey Marine Exploration, Inc.

1. The Holder of Warrant number D1-012407-01 ddgmuary 24, 2007, hereby elects to purchase shares of Series D Convertible
Preferred Stock by the exercise of said Warraahatxercise price of $4.00 per share.

2. Payment of Exercise Price. The holder shallthayAggregate Exercise Price in the sum of $  to the Company in accordance
with the terms of the Warrant.

3. The undersigned hereby represents and wartaattthe undersigned is acquiring such sharesdavih account for investment
purposes only, and not for resale or with a viewliiribution of such shares or any part thereof.

WARRANT HOLDER:

By:
Address

Date:

Name in which shares should be registe




EXHIBIT 10.13

THIS WARRANT AND THE SECURITIES ISSUABLE UPON THE E XERCISE HEREOF HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ SECURITIES ACT "). THEY MAY NOT BE SOLD, OFFERED
FOR SALE, PLEDGED, HYPOTHECATED, OR OTHERWISE TRANS FERRED EXCEPT PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT, OR AN OPINION OF COUNSEL SATISFACTORY TO THE
COMPANY THAT REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT OR UNLESS SOLD PURSUANT TO
RULE 144 UNDER THE SECURITIES ACT.

W ARRANT TO P URCHASE

SERIES D C ONVERTIBLE P REFERRED S TOCK
OF

O DYSSEY M ARINE E XPLORATION , | NC.

Warrant Number: D2 -01240°-01 Void After May 15, 2007

THIS WARRANT is issued ta.BPB NOMINEES LTD., FOR THE BENEFIT OF GLG NORTH AM ERICAN OPPORTUNITY
FUND, (the “ Holder"), by ODYSSEY MARINE EXPLORATION, INC. , a Nevada corporation (the “ Compdiyon January 24, 2007 (1
“ Warrant Issue Dat®. This Warrant is issued pursuant to the SerigSddvertible Preferred Stock Purchase Agreemeatveh date herewith
(the “ Purchase Agreemeftbetween the Holder and the Company.

Section 1. Purchase of Series D Shares.

(a) Number of Series D SharesSubject to the terms and conditions hereinaftefos#t and set forth in the Purchase Agreement, the
Holder is entitled, upon surrender of this Warrainthe principal office of the Company (or at sother place as the Company shall notify the
holder hereof in writing), to purchase from the @amy up tal,000,000ully paid and nonassessable shares of Series DeCitilnle Preferred
Stock, par value $0.0001 per share, of the Company.

(b) Exercise Price.The exercise price for the shares of Series D Quible Preferred Stock issuable pursuant to thitiSe 1 (the “
Series D Share3 shall be $3.50 per share (the “ Exercise Pfjc&he Series D Shares and the Exercise Price saaubject to adjustment
pursuant to Section 5 hereof.

Section 2. Exercise PeriodThis Warrant shall become exercisable, in wholeqrart (but not for an amount less than 25% of the
number of Series D Shares for which this Warraiitglly exercisable), commencing on the Warrkssue Date and ending at 5:00 p.m.
(Eastern Time) on May 15, 2007 (the " Expirationt®?; provided, however, that in the event of (a) the closing of the Compsisale or
transfer of all or substantially all of its assets(b) the closing of the acquisition of the Compdy another entity by means of merger,
consolidation or other transaction or series aitegl transactions, resulting in the exchange obthistanding shares of the Company’s capital
stock such that the stockholders of the Comparor poi such transaction own, direc



or indirectly, less than 50% of the voting powetltd surviving entity, this Warrant shall, on tretelof such event, no longer be exercisable
and become null and void. In the event of a propassnsaction of the kind described above, the Gomshall notify the Holder at least
fifteen (15) days prior to the consummation of seghnt or transaction.

Section 3. Method of Exercise.

(a) Mechanics of ExerciséWhile this Warrant remains outstanding and esatde in accordance with Section 2 above, the Haotdey
exercise, in whole or in part, the purchase rigividenced hereby by (i) delivery of a written netin the form attached hereto as Appendix A
(the “ Exercise Noticé), of the Holder’s election to exercise this Wartrand (ii) payment to the Company of an amouneétjuthe applicable
Exercise Price multiplied by the number of SerieSHhares as to which this Warrant is being exerdiger Aggregate Exercise Pritgin
cash or wire transfer of immediately available fsintihe Holder shall not be required to deliverdhiginal Warrant in order to effect an
exercise hereunder. Execution and delivery of tker&se Notice with respect to less than all ofSieeies D Shares shall have the same effect
as cancellation of the original Warrant and isseasfca new Warrant evidencing the right to purcitaseremaining number of Series D Sha

(b) As soon as practicable after the exerciseisfWarrant in whole or in part, and in any eventhivi three (3) business days thereafter,
the Company at its expense will cause to be issutte name of, and delivered to, the Holder, cswah Holder (upon payment by such Ho
of any applicable transfer taxes) may direct:

(i) a certificate or certificates for the numberS#ries D Shares to which such Holder shall beledtiand

(i) in case such exercise is in part only, a neavrant or warrants (dated the date hereof) ofték®r, calling in the aggregate on
face or faces thereof for the number of Series Br&hequal to the number of such Series D Shasesiled in this Warrant minus the
number of such Series D Shares purchased by thdeHopon all exercises made in accordance with@e8(a) above.

Section 4. Issuance of Series D Shareshe Company covenants that the Series D Shares) isti@ed pursuant to the exercise of this
Warrant, will be duly and validly issued, fully geéind nonassessable and free from all taxes, Benkscharges with respect to the issuance
thereof.

Section 5. Adjustment of Exercise Price and Number of SeriesShares.The number of and kind of securities purchasab@nup
exercise of this Warrant and the Exercise Pricd brasubject to adjustment from time to time afofos:

(a) Subdivisions, Combinations and Other Issuancesf the Company shall at any time prior to the eation of this Warrant subdivide
its Series D Convertible Preferred Stock, by spfiter otherwise, or combine its Series D Convest®leferred Stock, or issue additional sh
of its Series D Convertible Preferred Stock asvaddind with respect to any shares of its Seriesobv@rtible Preferred Stock, the number of
Series D Shares issuable on the exercise of thisdashall forthwith be proportionately increasedhe case of a subdivision or stock
dividend, or proportionately decreased in the cdsecombination. Appropriate adjustments shall

2



also be made to the purchase price payable pers3erShare, but the aggregate purchase price gaf@tthe total number of Series D Shares
purchasable under this Warrant (as adjusted) gtralhin the same. Any adjustment under this Seé&tjaphshall become effective at the clos
business on the date the subdivision or combindtémomes effective, or as of the record date df sliidend, or in the event that no record
date is fixed, upon the making of such dividend.

(b) Reclassification, Reorganization and Consolidatiorin case of any reclassification, capital reorgatmiza or change in the capital
stock of the Company (other than as a result afdisision, combination, or stock dividend providedin Section 5(a) above), then, as a
condition of such reclassification, reorganizationchange, lawful provision shall be made, ang @xecuted documents evidencing the same
from the Company or its successor shall be delivévehe Holder, so that the Holder shall haveritlet at any time prior to the expiration of
this Warrant to purchase, at a total price equéhab payable upon the exercise of this Warraetkthd and amount of shares of stock and ¢
securities and property receivable in connectidih wiich reclassification, reorganization, or chamge holder of the same number and type of
securities as were purchasable by the Holder imatelgti prior to such reclassification, reorganizatior change. In any such case appropriate
provisions shall be made with respect to the riginis interest of the Holder so that the provisioaeof shall thereafter be applicable with
respect to any shares of stock or other secudtielsproperty deliverable upon exercise hereof,agmtopriate adjustments shall be made to the
purchase price per share payable hereunder, pobthgeaggregate purchase price shall remain the.sam

(c) Notice of Adjustment. When any adjustment is required to be made in timeber or kind of shares purchasable upon exeréige=o
Warrant, or in the Exercise Price, the Companyl glramptly notify the holder of such event and lné humber of shares of Common Stock or
other securities or property thereafter purchasapt: exercise of this Warrant.

Section 6. Fundamental Transactions.

(d) In the event of a Fundamental Transaction éimed below) other than one in which the SucceEstity (as defined below) is a
Public Successor Entity (as defined below) thatimes this Warrant such that this Warrant shallXegcaisable for the publicly traded common
stock of such Public Successor Entity, at the retjothe Holder delivered before the 90th dayrafteeh Fundamental Transaction, the
Company (or the Successor Entity) shall purchaisettarrant from the Holder by paying to the Holdeithin five (5) business days after such
request (or, if later, on the effective date of Bumdamental Transaction), cash in an amount eéquhE value of the remaining unexercised
portion of this Warrant on the date of such consation, which value shall be determined by use efBlack Scholes Option Pricing Model
using a volatility equal to the 100-day averagédmisal price volatility prior to the date of thellplic announcement of such Fundamental
Transaction.

(e) For the purpose of this Section 6:
(i) “ Eligible Market” means The NASDAQ Global Market, The New York $té&xchange, Inc., The NASDAQ Global Select
Market, The NASDAQ Capital Market, or the Americ@tock Exchange.

3



(i) “ Fundamental Transactidhmeans that the (A) Company shall, directly oriiadtly, in one or more related transactions,
(i) consolidate or merge with or into (whether ot the Company is the surviving corporation) anotherson or Persons, or (ii) sell,
assign, transfer, convey or otherwise disposel araubstantially all of the properties or ass#tthe Company to another Person, or
(i) allow another Person to make a purchase,gend exchange offer that is accepted by the hsldEmore than 50% of the outstand
shares of Common Stock (not including any sharéSamimon Stock held by the Person or Persons makipgrty to, or associated or
affiliated with the Persons making or party to,lsparchase, tender or exchange offer), (iv) consatera stock purchase agreement or
other business combination (including, without taion, a reorganization, recapitalization, spihesfscheme or arrangement) with
another Person whereby such other Person acquaesthran the 50% of the outstanding shares of Cam&tock (not including any
shares of Common Stock held by the other Persother Persons making or party to, or associatedfitinted with the other Persons
making or party to, such stock purchase agreenrasther business combination), or (v) reorganieeapitalize or reclassify its Common
Stock, or (B) any “person” or “group” (as thesentsrare used for purposes of Sections 13(d) and dd(tie Exchange Act) is or shall
become the “beneficial owner” (as defined in Rude-B under the Exchange Act), directly or indirectly 50% of the aggregate Comn
Stock of the Company.

(iii) “ Parent Entity” of a Person means an entity that, directly oirgatly, controls the applicable Person and whaseroon stock
or equivalent equity security is quoted or listedam Eligible Market, or, if there is more than @ueh Person or Parent Entity, the Pe
or Parent Entity with the largest public marketitajzation as of the date of consummation of thedamental Transaction.

(iv) “ Public Successor Entitymeans a Successor Entity that is a publicly tdacerporation whose stock is quoted or listed for
trading on an Eligible Market.

(v) “ Successor Entity means the Person (or, if so elected by the Holther Parent Entity) formed by, resulting from ongving
any Fundamental Transaction or the Person (oo, dlected by the Holder, the Parent Entity) witiakhsuch Fundamental Transaction
shall have been entered into.

Section 7. No Fractional Shares or ScripNo fractional shares or scrip representing fractiamares shall be issued upon the exercise of
this Warrant, but in lieu of such fractional shattes Company shall make a cash payment thereftimeohasis of the Exercise Price then in
effect.

Section 8. No Stockholder RightsPrior to exercise of this Warrant, the Holder shall be entitled to any rights of a stockholdetwit
respect to the Series D Shares, including (withioutation) the right to vote such Series D Sharesgive dividends or other distributions
thereon, exercise preemptive rights or be notifiestockholder meetings, and, except as set farth i
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the Purchase Agreement , such holder shall nohtieeel to any notice or other communication conasg the business or affairs of the
Company. However, nothing in this Section 7 shalltithe right of the Holder to be provided anyines required under this Warrant.

Section 9. Registration The Series D Shares issuable upon exerciseoffhrrant are subject to certain registration sgiat forth in th
Purchase Agreement.

Section 10 Transfers of Warrant.This Warrant may be offered for sale, sold, tramsfitor assigned without the consent of the
Company;provided, howevethat this Warrant and the rights hereunder arestesable in whole or in part by the Holder onlyatperson or
entity that is an “accredited investor” (as suaimtés defined in Rule 501(a) under the Securitief) A

Section 11 Successors and Assignghe terms and provisions of this Warrant and thetfase Agreement shall inure to the benefit of,
and be binding upon, the Company, the Holder aait thspective successors and permitted assigns.

Section 12 Amendments and Waiverg&ny term of this Warrant may be amended and themfasice of any term of this Warrant may
waived (either generally or in a particular instaand either retroactively or prospectively), whk written consent of the Company and the
Holder.

Section 13 Notices. All notices required under this Warrant and shalldeemed to have been given or made for all gesp() upon
personal delivery, (i) upon confirmation receipat the communication was successfully sent t@pmicable number if sent by facsimile;
(iii) one day after being sent, when sent by prsifasal overnight courier service, or (iv) five dafser posting when sent by registered or
certified mail. Notices to the Company shall betderihe principal office of the Company (or at suther place as the Company shall notify
the Holder in writing). Notices to the Holder shiadl sent to the address of the Holder on the bobkee Company (or at such other place a:
Holder shall notify the Company hereof in writing).

Section 14. Captions. The section and subsection headings of this Whaene inserted for convenience only and shalkcoostitute a
part of this Warrant in construing or interpretagy provision hereof.

Section 15 Governing Law; VenueThis Warrant shall be governed by, and construextaordance with, the internal laws of the State
of Florida. All actions or proceedings, directlyindirectly, arising out of or related to this Agreent or contesting the validity or applicability
of this Agreement shall be litigated exclusivelyttie Circuit Court in and for Hillsborough CounBjprida, or the United States District Court
for the Middle District of Florida, Tampa Division.

[Signatures on following page.]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be exeoutéd behalf, in its corporate name, by an officer

thereunto duly authorized.

ODYSSEY MARINE EXPLORATION, INC.

By:

John C. Morris, Preside

By:

. David A. Morris, Secretar

SCHEDULE OF OTHER PARTIES SIMILAR AGREEMENTS

Warrant Name Warrant Number Warrant Amount
LBPB Nominees Ltd., For The Benefit Of GLG North Arican Opportunity Fun D2-D2-01220°-01 1,000,00C
Drawbridge Global Macro Master Fund L D2-D2-01220°-02 1,200,00C



A PPENDIX A
N oTice O F E XERCISE

To: Odyssey Marine Exploration, Inc.

1. The Holder of Warrant number D2-012407-01 ddgmuary 24, 2007, hereby elects to purchase shares of Series D Convertible
Preferred Stock by the exercise of said Warraahatxercise price of $3.50 per share.

2. Payment of Exercise Price. The holder shallthayAggregate Exercise Price in the sum of $  to the Company in accordance
with the terms of the Warrant.

3. The undersigned hereby represents and wartaattthe undersigned is acquiring such sharesdavih account for investment
purposes only, and not for resale or with a viewliiribution of such shares or any part thereof.

WARRANT HOLDER:

By:
Address

Date:

Name in which shares should be registe




EXHIBIT 10.14
FIRST AMENDMENT TO LEASE AGREEMENT

This First Amendment to Lease Agreement (tlikérst Amendment ” ), dated effective as of January, 2007 (the' Effective
Date” ), is made by and between Jackson Brewery MillhpudeC., a Louisiana limited liability company @h Landlord " ), and Odyssey
Marine Exploration, Inc., a Nevada corporation (tHenant ” )

INTRODUCTION

A. Landlord and Tenant are parties to that cetftaiase Agreement (tHeOriginal Lease ” ), dated June 1, 2005, pursuant to which
Landlord leased to Tenant the Premises locatetiefirst and third levels of the Jackson BreweryiiMiuse building in New Orleans,
Louisiana. Pursuant to the first paragraph of $acdi.4 of the Original Lease, Tenant exercisedption to terminate the Original Lease
effective as of January 31, 2007.

B. Landlord and Tenant have agreed to extend the B¢ the Original Lease on a limited basis throigy 30, 2007 with respect to the
portion of the Premises located on Level 3 of Landls Building and to reduce the monthly rent pdgab $6,000.00 per month. Landlord and
Tenant have also agreed to make certain other elsanghe Original Lease as set forth in this Frsendment.

NOW, THEREFORE, the Original Lease is hereby amdragefollows.

1. Term and Termination Date . The Original Lease shall be extended from Janu&y2807 and continue on a month to month
basis. This First Amendment to Lease may be terimihiy either party at will and without cause pdad that Tenant agrees to give Landlord
30 days notice of termination of this Amendmentht® Lease. Because Tenant will require time to meaquew space should Landlord
terminate, Landlord agrees to give Tenant 60 dajtsew notice of Landlord’s intent to terminate.

2. Premises. The portion of the Premises located on Level hefltandlord’s Building shall be released from thrggDal Lease
effective as of January 31, 2007. Only the portibthe Premises located on Level 3 of Landlord’ddng shall remain part of the Premises
after January 31, 2007.

3.Rent. The Rent payable by Tenant under the Lease smadireunchanged through January 31, 2007. For thecdkeginning
February 1, 2007 and continuing through the tertionaof this Lease Amendment, the monthly rentgirpant shall be reduced to $6,000.00
(six thousand dollars). Should this First Amendmteritease be terminated prior to the completioa afll month, Tenant shall pay Rent on a
daily prorated basis until termination.

Section 5.4 of the Original Lease shall remainffaat. Section 5.5 (pertaining to a rent credititie the number of paying customers) is hereby
deleted effective immediately. Section 10.3 (peitaj to the Fixed Contribution to Operating Costsevel 1) and Section 10.4 (pertaining to
the Chilled Water Contributio— Level 3) are hereby deleted effective as of Felyraa2007.



4. Operations . Tenant shall have no obligation or right to opeeatmisiness in the Premises and any terms or tibligeof the
Original Lease regarding operation of a businesshareby deleted. Tenant shall use the Premisésdatorage of its furniture, fixtures,
equipment and other items. Section 4.5 (pertaitonbenant’s exclusive in Landlord’s Building) andcon 10.5 (pertaining to parking) are
hereby deleted effective immediately.

Tenant will also be able to bring guests and cli¢otthe Premises from time to time during Landkrtbrmal operating hours for the purpose
of displaying and demonstrating Tenant’s equipnagrt exhibits. Tenant agrees to give Landlord twémty hours notice of such scheduled
visits.

5. Miscellaneous. Any provisions of the Original Lease which are ipigable to or in conflict with the provisions harare hereb
excluded and deemed null and void. To the extattttie terms and conditions of the Original Leageirgconsistent with this First
Amendment, the terms and conditions of this Finstehdment shall prevail, otherwise, the Originaldees hereby reaffirmed and shall remr
in full force and effect. Capitalized terms thag aot otherwise defined in this First Amendmentldie/e the meanings given to them in the
Original Lease. The captions of the sections «f Fiist Amendment are for convenience only anchateelevant in resolving any question of
interpretation or construction of any provisiontlis First Amendment. This First Amendment may beceited in any humber of counterparts.
Each counterpart shall be deemed to be an origisaliment, and all such counterparts togethet shaktitute but one and the same First
Amendment. If for any reason any provision of fhist Amendment shall be held to be unenforceab#hall not affect the validity or
enforceability of any other provision of this Fisstnendment.

Landlord and Tenant execute this First Amendmeetafe as of the Effective Date.
WITNESSES: TENANT:

ODYSSEY MARINE EXPLORATION, INC.

By:




EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference iniRegion Statements on Form S-3, SEC File No. 333650, 333-117153 and 333-140166
and on Form S-8, SEC file No. 333-50325, 333-76338-50343 and 333-134631 of our reports datedusepr2, 2007, relating to the
financial statements of Odyssey Marine Exploration, and Subsidiaries, and managengrgport on the effectiveness of internal contrar

financial reporting appearing in this Annual RepmrtForm 10-K of Odyssey Marine Exploration, Inedéubsidiaries for the year ended
December 31, 2006.

/s/ Ferlita, Walsh & Gonzalez, P.A.
Ferlita, Walsh & Gonzalez, P.;
3302 Azeele Stret

Tampa, Florida 3360

March 16, 200°



EXHIBIT 31.1

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

I. John C. Morris, certify that:

1.
2.

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

Based on my knowledge, this report does notaiomny untrue statement of a material fact or améitate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operet and 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 maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under o
supervision, to ensure that material informatidatieg to the registrant’s, including its consolield 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 financearting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assurargagdang the reliability of financial reporting atfite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

(c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséantbd report our conclusions abc
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

(d) Disclosed in this report any change in thestgnt's internal control over financial reportitiat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the redgist’ s internal control over financial reporting; &

The registrant’s other certifying officer(s) anlgave disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theiteemmmittee of the registrant’s board of directfwspersons performing the equivalent
functions):

(&) All significant deficiencies and material weaknessethe design or operation of internal contradiofmancial reporting which ai
reasonably likely to adversely affect the regid’'s ability to record, process, summarize and refpmahcial information; ant

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

Date: March 16, 200

/ s/ John C. Morris

John C. Morris

Co-Chairman of the Board, President & Chief ExecutiveOfficer
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EXHIBIT 31.2

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

I, Michael J. Holmes, certify that:

1.
2.

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

Based on my knowledge, this report does notaiomny untrue statement of a material fact or améitate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operet and 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 maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under o
supervision, to ensure that material informatidatieg to the registrant’s, including its consolield 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 financearting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assurargagdang the reliability of financial reporting atfite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

(c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséantbd report our conclusions abc
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

(d) Disclosed in this report any change in thestgnt's internal control over financial reportitiat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the redgist’ s internal control over financial reporting; &

The registrant’s other certifying officer(s) anlgave disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theiteemmmittee of the registrant’s board of directfwspersons performing the equivalent
functions):

(&) All significant deficiencies and material weaknessethe design or operation of internal contradiofmancial reporting which ai
reasonably likely to adversely affect the regid’'s ability to record, process, summarize and refpmahcial information; ant

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

Date: March 16, 200

/ s/ M IcHAEL J. HOLMES

Michael J. Holmes
Chief Financial Officer
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EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
ODYSSEY MARINE EXPLORATION, INC.
PURSUANT TO 18 U.S.C. SECTION 1350

| hereby certify that, to the best of my knowledte, annual report on Form 10-K of Odyssey Marirpl&ation, Inc. for the period
ending December 31, 2006:

(1) complies with the requirements of Section 13(a)%(d) of the Securities Exchange Act of 1934;
(2) the information contained in the Report faphesents, in all material aspects, the financiab@oon and results of operations of
Odyssey Marine Exploration, In

/ s/ John C. Morris
John C. Morris
Co-Chairman of the Board, President &Chief Executive Gficer

March 16, 2007

A signed original of this written statement reqdif®y Section 906 of the Sarbanes-Oxley Act of 2082 been provided to Odyssey
Marine Exploration, Inc. and will be retained byy3dey Marine Exploration, Inc. and furnished to $seurities and Exchange Commission
upon request.
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EXHIBIT 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
ODYSSEY MARINE EXPLORATION, INC.
PURSUANT TO 18 U.S.C. SECTION 1350

| hereby certify that, to the best of my knowledte, annual report on Form 10-K of Odyssey Marirpl&ation, Inc. for the period
ending December 31, 2006:

(1) complies with the requirements of Section 13(a)%(d) of the Securities Exchange Act of 1934;
(2) the information contained in the Report faphesents, in all material aspects, the financiab@oon and results of operations of
Odyssey Marine Exploration, In

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

March 16, 2007

A signed original of this written statement reqdif®y Section 906 of the Sarbanes-Oxley Act of 2082 been provided to Odyssey
Marine Exploration, Inc. and will be retained byy3dey Marine Exploration, Inc. and furnished to $seurities and Exchange Commission
upon request.
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