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ITEM 1.01.  ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On May 4, 2011, the Manager entered into a Consulting Agreement with KMAC Advisors, LLC (“KMAC”).  Pursuant to the Consulting Agreement, the
Manager will pay consulting fees to KMAC for services that have been and will be performed by KMAC in connection with the formation, capitalization,
operation and management of Orchid.

The fees payable to KMAC under the Consulting Agreement will vary based on the amount of fees earned by the Manager under the Management
Agreement.  Assuming the successful completion of the Offering, the Manager would pay consulting fees to KMAC in an amount equal to 50% of the asset
management fees earned by the Manager during the 12 months following the completion of the Offering, not to exceed $1.2 million.  A copy of the
Consulting Agreement is filed as an exhibit with this Form 8-K.

ITEM 8.01.  OTHER EVENTS.

On May 3, 2011, Orchid Island Capital, Inc. (“Orchid”), a wholly-owned subsidiary of Bimini Capital Management, Inc. (the “Company”), filed a Form S-11
Registration Statement (the “Registration Statement”) with the Securities and Exchange Commission (the “SEC”) in connection with a proposed  initial
public offering (the “Offering”) of its Class A common stock (the “Shares”).  The number of shares of Class A common stock and the price range of the
offering have not yet been determined.  The net proceeds of the Offering are expected to be used to purchase pass-through Agency residential mortgage-
backed securities and structured Agency residential mortgage-backed securities.  Orchid intends to elect to be taxed as a real estate investment trust for
federal income tax purposes.

The Company, through Bimini Advisors, Inc., its newly-formed taxable REIT subsidiary (the “Manager”), expects to provide management services to Orchid
pursuant to the terms of a Management Agreement that is expected to be entered into by Orchid and the Manager upon completion of the Offering (the
“Management Agreement”).  The terms of the Management Agreement have not yet been finalized.

The Registration Statement referenced above has been filed by Orchid with the SEC but has not yet become effective.  The Company cannot assure you that
the Offering will be completed, or if completed, the terms thereof.  The securities of Orchid may not be sold nor may offers to buy be accepted prior to the
time the Registration Statement becomes effective.  The offering of the Shares will be made only by means of a prospectus. When available, a preliminary
prospectus related to the offering may be obtained by contacting:  Barclays Capital Inc., by mail c/o Broadridge Financial Solutions, 1155 Long Island
Avenue, Edgewood, New York 11717, by email at  Barclaysprospectus@broadridge.com or by telephone at (888) 603-5847; JMP Securities LLC, by mail
600 Montgomery Street, 10th Floor, San Francisco, CA 94111 Attention: Prospectus Department or by telephone at (415) 835-8937.

ITEM 9.01.  FINANCIAL STATEMENTS AND EXHIBITS

(d)           Exhibits

Exhibit 10.13 ― Consulting Agreement between Bimini Advisors, Inc. and KMAC Advisors, LLC dated May 4, 2011.

FORWARD-LOOKING STATEMENTS
 
When used in this Current Report on Form 8-K, statements which are not historical in nature, including those containing words such as “anticipate,”
“estimate,” “should,” “expect,” “believe,” “intend” and similar expressions, are intended to identify “forward-looking statements” within the meaning of
Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”).  These forward-looking statements are based on information available at the time and on management's good faith belief with respect to
future events, and are subject to risks and uncertainties that could cause actual performance or results to differ materially from those expressed in such
forward-looking statements.  In particular, there can be no assurance that the Offering will be completed on the terms contemplated by the Registration
Statement, if at all, or that the Management Agreement will contain the terms described in the Registration Statement or that the Company will receive
management fees or other economic benefits in connection with the Offering.  Other important factors that could cause actual performance or results to differ
from those expressed in forward-looking statements are described in the Registration Statement, the Company’s filings with the SEC, including the
Company’s most recent Annual Report on Form 10-K or Quarterly Report on Form 10-Q.  The Company assumes no obligation to update forward-looking
statements to reflect subsequent results, changes in assumptions or changes in other factors affecting forward-looking statements.

 
 



 
SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

Date: May 4, 2011 BIMINI CAPITAL MANAGEMENT, INC.
  
  
 By: /s/ Robert E. Cauley  
  Robert E. Cauley
  Chairman and Chief Executive Officer
 



CONSULTING AGREEMENT
 

This Consulting Agreement (the "Agreement") is entered into by and between KMAC Advisors, LLC ("Consultant") and Bimini Advisors, Inc., a
Maryland corporation (the "Company"), effective as of May 4, 2011.
 

Consultant and the Company agree as follows:
 

1.            Services.  Consultant shall advise the Company with respect to financing alternatives, business strategies, banking relationships and
external asset management arrangements (the “Services”) in connection with the formation, capitalization and operation of Orchid Island Capital, Inc.
(“Orchid”), a Maryland corporation which is wholly-owned by Bimini Capital Management, Inc.  The Services shall be performed during the time periods set
forth below.  However, the parties acknowledge that the Services to be performed under this Agreement are not subject to any minimum or guaranteed
number of hours or days.  Further, the parties acknowledge that the Consultant will be expressly prohibited from engaging in direct contact, in any capacity,
with unaffiliated third parties who during the term of this Agreement consider making an investment in Orchid.  The Company acknowledges that Consultant
may engage in other business activities and that Consultant’s availability under this Agreement may therefore be limited from time to time.
 

2. Fees, Expenses and Transaction Fee.
 

a.           Initial Retainer.  In consideration of the Services to be performed by Consultant from May 4, 2011 through the earlier of April 30,
2012 or the date on which Orchid closes on one of the private or public capital transactions described below, the Company shall pay Consultant a cash
retainer in the aggregate amount of $30,000 (the “Initial Retainer”).  The Initial Retainer shall be paid in three installments of $10,000 each, which shall be
due on May 31, 2011, June 30, 2011 and July 31, 2011.  Initial Retainer payments shall be nonrefundable.
 

b.           Retainer for Initial Private Offering or Initial Public Offering.  In consideration of the Services to be performed by Consultant, the
Company shall pay Consultant a monthly cash retainer in an amount equal to either:
 

(i)  If on or before April 30, 2012, the Company has received equity investments from a private offering from unaffiliated third parties
totaling at least $35 million (the total amount of such investment is referred to as the “Private Capital”), 35% of the asset management fees that accrue and
become payable by Orchid to the Company on the Private Capital during the twelve calendar months (the “Private Capital Term”) following the date on
which Orchid has received the Private Capital (the “ Private Capital Retainer”), or
 

(ii)  If on or before April 30, 2012, the Company has received equity investments from an initial  public offering totaling at least $35 million
(the total amount of such investment is referred to as the “Public Capital”), 50% of the asset management fees that accrue and become payable by Orchid to
the Company on the Public Capital during the twelve calendar months (the “Public Capital Term”) following the date on which Orchid has received the
Public Capital (the “Public Capital Retainer”).  Notwithstanding the foregoing, in no event shall the total amount of the Public Capital Retainer exceed $1.2
million.
 
 

 



 
(iii)  The Private Capital Retainer and the Public Capital Retainer shall be calculated and paid monthly based on the asset management fees

that are earned by the Company on the Private Capital or Public Capital, as the case may be, each month during the Private Capital Term or Public Capital
Term, as the case may be.  Each Private Capital Retainer payment or Public Capital Retainer payment shall be due within 30 days after the end of the month
to which it relates.  For example, a payment for the month ended June 30, 2011 shall be due on July 30, 2011.  Notwithstanding the foregoing, if the Company
has not raised the Private Capital or Public Capital on or before April 30, 2012, then the Company shall not be obligated to make any Private Capital Retainer
or Public Capital Retainer payments.
 

c.           Final Retainer for a Public Offering Following a Private Offering.  In the event Orchid has received at least $35 million of Private
Capital from unaffiliated third parties by December 31, 2011, then the Consultant may be entitled to receive a “Final Retainer” in connection with a
subsequent public offering as follows:
 

(i)  If from the date on which Orchid has received the Private Capital up to and including December 31, 2012 (the “Final Term”), Orchid
receives at least $35 million (the total amount of such investment is referred to as the “Final Capital”) through an initial  public offering, then the Consultant
will be entitled to receive an amount equal to 45% of the asset management fees that accrue and become payable by Orchid to the Company on the Final
Capital during the Final Term (the “Final Retainer”).
 

(ii)  The Final Retainer payments shall be calculated and paid monthly based on the asset management fee that is earned by the Company on
the Final Capital each month during the Final Term.  Each Final Retainer payment shall be due within 30 days after the end of the month to which it
relates.  For example, the Final Retainer payment for the month ended December 31, 2011 shall be due on January 31, 2012.  Notwithstanding the foregoing,
(i) in no event shall the Final Retainer under this Agreement exceed $1.2 million and (ii) if Orchid has not raised the Final Capital on or before December 31,
2012, then the Company shall not be obligated to make any Final Retainer payments.
 

d.           Expenses.  The Consultant shall be responsible for the payment of all out-of-pocket expenses incurred by Consultant in the
performance of the Services.  Notwithstanding the foregoing, Consultant and the Company may agree that certain out-of-pocket expenses to be incurred by
Consultant shall be paid by the Company.  Any such agreement shall be in writing and shall be signed by both Consultant and the Company.
 

3. Timeliness of Performance.  Consultant understands that timely performance of all Services under this Agreement is required by the
Company.  However, Consultant will be excused from performance under this Agreement to the extent such performance is prevented, delayed, or obstructed
by causes beyond his reasonable control.
 

4.            Term and Termination.  Unless earlier terminated as provided below, this Agreement shall commence as of May 4, 2011 and shall end
on:
 

a.           April 30, 2012, if the Company has not raised the Private Capital or Public Capital by that date;
 
 

 



 
b.           in the event the Company has raised the Private Capital by April 30, 2012, December 31, 2012.

 
The Consultant may terminate this Agreement at any time upon ten days’ written notice to the Company.

 
The Company may terminate this Agreement at any time upon ten days’ written notice to Consultant, but only “For Cause.”  The Company may

terminate this Agreement “For Cause” only if (i) the Consultant engages in unlawful or fraudulent conduct in the performance of its duties under this
Agreement and such unlawful or fraudulent conduct is not remedied or cured within 20 days after written notice of such conduct has been provided by the
Company to Consultant or (ii) Consultant is convicted of any felony or a misdemeanor involving moral turpitude or financial fraud.
 

5. Cooperation.  To enable Consultant to perform the Services contemplated by this Agreement as efficiently as possible, the Company
agrees to provide such reasonable cooperation and assistance as Consultant may request.
 

6.            Quality of Service.  Services provided by Consultant under this Agreement will conform to and be of the kind and quality that are
customarily performed by persons who have relevant background and experience that is comparable to that of the Consultant.
 

7.            Indemnification.
 

a.            The Consultant shall defend, indemnify, and hold harmless the Company, its agents, affiliates, successors, and assigns with
respect to any claim or action brought against them arising out of or in connection with any negligent act or negligent omission by Consultant in the
performance of the Services.
 

b.            The Company shall indemnify and hold harmless Consultant, its agents, affiliates, successors, and assigns by reason of the fact
that it is or was a director, officer or employee of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee,
fiduciary or other representative of another corporation, partnership, joint venture, trust, employee benefit plan or other entity to the extent permitted by the
articles of incorporation and bylaws of the Company, as they may be amended.
 

8.            Confidentiality.  Neither party shall copy, use, or disclose any Confidential Information of the other except as reasonably required to
perform its duties hereunder, and shall only disclose such information to those employees, subcontractors, and agents that have a "need to know" such
information to perform their duties.
 

For the purposes of this Agreement, "Confidential Information" shall mean any competitively sensitive or secret business, marketing, or technical
information of either party.  However, Confidential Information shall not include any information which is publicly available at the time of disclosure or
subsequently becomes publicly available through no fault of the recipient party or is rightfully acquired by the recipient party from a third party who is not in
breach of an agreement to keep such information confidential.
 
 

 



 
9.            Non-Exclusivity of Services.  The Company acknowledges that Consultant may perform similar services for businesses other than the

Company.  Unless the nature of such services would expressly violate a specific provision of this Agreement, this Agreement does not prohibit Consultant
from performing services for other businesses.
 

10.            Independent Contractor.  The parties agree that Consultant is an independent contractor and shall be responsible for and shall have full
control over developing its own means and methods as it deems appropriate in providing the Services.  Consultant may represent the Company as a Client;
however, Consultant is not an employee, partner or agent of the Company, and Consultant has no authority to contract for or bind the Company in any
manner, except with the prior written consent of the Company.  Consultant will not make any representation of an employment relationship between
Consultant and the Company and will not claim any benefits provided by the Company to its employees. Consultant understands and agrees that Consultant is
not entitled to and will not receive any employee benefits from the Company, including but not limited to employer withholdings or liability for taxes, FICA,
Medicare or Medicaid, medical or disability insurance, vacation or leave, pension.  Consultant is not entitled to and will not receive worker’s compensation or
unemployment insurance benefits unless coverage is provided by Consultant or some other entity.  Consultant is obliged to and agrees to pay any applicable
federal, state, and local income tax on any monies paid pursuant to this Agreement.
 

11. General Provisions.
 

a.           This Agreement constitutes the entire Agreement between the parties with respect to the subject matter hereof and supersedes all
prior Agreements between the parties, whether written or oral, relating to the same subject matter.
 

b.           No modification of this Agreement shall be effective unless in writing signed by an officer of Consultant and a duly authorized
representative of the Company.  In event of a conflict between this Agreement and other representations, whether written or oral, the provisions of this
Agreement shall prevail.
 

c.           The waiver by either party of a breach or default in any of the provisions of this Agreement by the other party shall not be
construed as a waiver of any succeeding breach of the same or other provisions; nor shall any delay or omission on the part of either party to exercise or avail
itself of any right, power, or privilege that it has or may have hereunder operate as a waiver of any breach or default by the other party.
 

d.           This Agreement shall be governed by and construed in accordance with the laws of the State of Florida.
 

e.           In the event that any provision of this Agreement is found unenforceable under applicable law, the remaining provisions of this
Agreement shall nonetheless be enforced to the maximum extent permitted by law consistent with the fundamental intent of the parties.
 
 

 



 
f.           Each party hereby represents and warrants to the other party that this Agreement has been duly authorized, executed and delivered

in furtherance of its business purposes and is a binding obligation of such party.  Each party further represents that it has the full legal right, power and
authority to enter into this Agreement and to perform its respective duties and obligations hereunder.
 

g.           This Agreement may be executed simultaneously in one or more counterparts, each of which shall be deemed an original, but all of
which together shall constitute one and the same instrument.
 

IN WITNESS WHEREOF, Consultant and Company have executed this Agreement to be effective as of the day and year first written above.
 

 
KMAC ADVISORS, LLC:  BIMINI ADVISORS, INC.
   
By: /s/ Kevin M. McCann   By: /s/ Robert E. Cauley  
   
Name : Kevin M. McCann   Name: Robert E. Cauley  
Title: President   Title: CEO  


