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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

(Mark One)

x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE
ACT OF 1934.

For the quarterly period ended September 30, 2008.

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE
ACT OF 1934.

For the transition period from                 to

Commission file number:  0-21815

FIRST MARINER BANCORP
(Exact name of registrant as specified in its charter)

Maryland 52-1834860
(State of Incorporation) (I.R.S. Employer Identification Number)

1501 South Clinton Street, Baltimore, MD 21224 410-342-2600
(Address of principal executive offices) (Zip Code) (Telephone Number)
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Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
during the preceding 12 months (or for such shorter period that the registrant was required to file such report, and (2) has been subject to such
filing requirements for the past 90 days.

Yes  x  No  o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company.  See definitions of �large accelerated filer,� �accelerated filer,� and �smaller reporting company� in Rule 12b-2 of the Exchange Act. (Check
one):

Large accelerated filer   o         Accelerated filer   o            Non-accelerated filer   o    Smaller reporting company   x

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act)

Yes  o  No  x

The number of shares of common stock outstanding as of November 7, 2008 is 6,452,775 shares.
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PART I � FINANCIAL INFORMATION

Item 1 � Financial Statements

First Mariner Bancorp and Subsidiaries

Consolidated Statements of Financial Condition

(dollars in thousands, except per share data)

September 30, December 31,
2008 2007

(unaudited)
ASSETS
Cash and due from banks $ 25,241 $ 39,089
Federal funds sold and interest-bearing deposits 50,310 52,232
Trading securities, at fair value 12,194 36,950
Securities available for sale, at fair value 48,701 44,998
Loans held for sale 58,785 80,920
Loans receivable 939,592 854,920
Allowance for loan losses (15,195) (12,789)
Loans, net 924,397 842,131
Real estate acquired through foreclosure 16,466 18,981
Restricted stock investments 7,516 5,983
Premises and equipment, net 50,822 52,215
Accrued interest receivable 6,783 7,181
Income taxes recoverable 6,692 4,433
Deferred income taxes 14,278 12,428
Bank-owned life insurance 36,062 34,931
Prepaid expenses and other assets ($573 and $0 at fair value, respectively) 18,089 14,350

Total assets $ 1,276,336 $ 1,246,822

LIABILITIES AND STOCKHOLDERS� EQUITY
Liabilities:
Deposits:
Noninterest-bearing $ 119,088 $ 149,710
Interest-bearing 790,676 755,243
Total deposits 909,764 904,953
Short-term borrowings 59,422 37,509
Long-term borrowings, at fair value 62,700 63,123
Long-term borrowings 102,640 92,007
Junior subordinated deferrable interest debentures 73,724 73,724
Accrued expenses and other liabilities 11,255 10,936
Total liabilities 1,219,505 1,182,252

Stockholders� equity:
Common stock, $.05 par value; 20,000,000 shares authorized; 6,452,775 and 6,351,611
shares issued and outstanding, respectively 323 318
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Additional paid-in capital 56,731 56,458
Retained earnings 3,575 9,603
Accumulated other comprehensive loss (3,798) (1,809)
Total stockholders� equity 56,831 64,570

Total liabilities and stockholders� equity $ 1,276,336 $ 1,246,822

See accompanying notes to the consolidated financial statements
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First Mariner Bancorp and Subsidiaries

Consolidated Statements of Operations

(dollars in thousands except per share data)

Three Months Ended Nine Months Ended
September 30, September 30,

2008 2007 2008 2007
(unaudited) (unaudited)

Interest income:
Loans $ 19,361 $ 19,805 $ 58,741 $ 59,441
Investments and other earning assets 1,590 2,271 4,959 7,005
Total interest income 20,951 22,076 63,700 66,446
Interest expense:
Deposits 6,038 6,999 18,213 20,908
Short-term borrowings 187 416 503 1,033
Long-term borrowings 3,028 3,782 9,405 10,961
Total interest expense 9,253 11,197 28,121 32,902
Net interest income 11,698 10,879 35,579 33,544
Provision for loan losses 3,098 2,411 9,425 5,464
Net interest income after provision for loan losses 8,600 8,468 26,154 28,080
Noninterest income:
Gain on sale of mortgage loans 1,922 1,429 3,686 3,479
Other mortgage-banking revenue 613 661 2,490 2,010
ATM fees 804 813 2,409 2,384
Service fees on deposits 1,651 1,625 4,785 4,738
Loss on financial instruments carried at fair value (74) (427) (74) (491)
(Loss) gain on sale of securities (includes $1.024 million in
other-than-temporary impairment charges in 2008) (745) 56 (745) 943
Gain (loss) on sale of premises and equipment 312 (45) 901 (45)
Commissions on sales of nondeposit investment products 181 293 696 843
Income from bank-owned life insurance 385 365 1,131 1,065
Commissions on sales of other insurance products 769 674 2,229 2,007
Other 266 365 1,151 1,234
Total noninterest income 6,084 5,809 18,659 18,167
Noninterest expense:
Salaries and employee benefits 9,473 8,935 28,369 27,252
Occupancy 2,851 2,745 8,253 7,308
Furniture, fixtures, and equipment 950 914 2,899 2,683
Professional services 263 379 1,182 1,178
Advertising 135 95 722 1,015
Data processing 538 505 1,601 1,419
ATM servicing expenses 258 254 770 762
Write-downs and costs of real estate acquired through
foreclosure 1,032 2,039 2,730 2,962
Secondary marketing valuation 28 1,169 262 3,521
Service and maintenance 642 509 1,940 1,812
Other 3,013 2,468 8,320 8,224
Total noninterest expense 19,183 20,012 57,048 58,136
Net loss before income taxes (4,499) (5,735) (12,235) (11,889)
Income tax benefit (2,218) (2,154) (6,207) (4,544)
Net loss $ (2,281) $ (3,581) $ (6,028) $ (7,345)
Net loss per common share:
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Basic $ (0.36) $ (0.56) $ (0.95) $ (1.14)
Diluted $ (0.36) $ (0.56) $ (0.95) $ (1.14)

See accompanying notes to the consolidated financial statements.
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First Mariner Bancorp and Subsidiaries

Consolidated Statements of Cash Flows

(dollars in thousands)

Nine Months Ended September 30,
2008 2007

(unaudited)
Cash flows from operating activities:
Net loss $ (6,028) $ (7,345)
Adjustments to reconcile net loss to net cash from operating activities:
Stock-based compensation 60 34
Depreciation and amortization 4,161 3,859
Amortization of unearned loan fees and costs, net (82) (355)
Amortization of premiums and discounts on loans, net (1,233) (710)
Amortization of premiums and discounts on mortgage-backed securities, net 10 9
Loss on financial instruments carried at fair value 74 491
Loss (gain) on sale of securities (includes $1.024 million in other-than-temporary
impairment charges in 2008) 745 (943)
Gain on sale of mortgage loans (3,686) (3,479)
Decrease in accrued interest receivable 398 3,274
Provision for loan losses 9,425 5,464
Write-downs and losses on sale of real estate acquired through foreclosure 2,370 2,344
Secondary marketing valuation 262 3,521
(Gain) loss on sale of premises and equipment (901) 45
Increase in cash surrender value of bank-owned life insurance (1,131) (1,065)
Originations of mortgage loans held for sale (917,974) (721,934)
Proceeds from mortgage loans held for sale 939,503 751,114
Net increase (decrease) in accrued expenses and other liabilities 56 (6,450)
Net increase in prepaids and other assets (7,123) (3,566)
Net cash provided by operating activities 18,906 24,308
Cash flows from investing activities:
Loan principal (disbursements), net of repayments (94,813) 32,668
Repurchase of loans previously sold � (33,211)
Purchases of premises and equipment (3,225) (7,480)
Proceeds from sale of premises and equipment 1,357 27
(Purchases) redemptions of restricted stock investments (1,533) 466
Sales of trading securities 21,038 �
Maturities/calls/repayments of trading securities 3,221 3,256
Activity in securities available for sale:
Sales of securities available for sale 2,884 1,445
Maturities/calls/repayments of securities available for sale 6,351 58,027
Purchase of securities available for sale (16,405) (999)
Additional disbursements on real estate acquired through foreclosure (32) �
Proceeds from sales of real estate acquired through foreclosure 8,906 3,814
Net cash (used in) provided by investing activities (72,251) 58,013
Cash flows from financing activities:
Net increase (decrease) in deposits 4,811 (22,674)
Net increase in other borrowed funds 32,546 14,708
Proceeds from stock issuance 285 296
Repurchase of common stock, net of costs (67) (1,163)
Net cash provided by (used in) financing activities 37,575 (8,833)
(Decrease) increase in cash and cash equivalents (15,770) 73,488
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Cash and cash equivalents at beginning of period 91,321 42,969
Cash and cash equivalents at end of period $ 75,551 $ 116,457
Supplemental information:
Interest paid on deposits and borrowed funds $ 27,853 $ 32,489
Income taxes paid $ � $ �
Real estate acquired in satisfaction of loans $ 8,729 $ 23,122
Transfer of loans held for sale to loan portfolio $ 3,579 $ 13,279

See accompanying notes to the consolidated financial statements.
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First Mariner Bancorp and Subsidiaries

Notes to Consolidated Financial Statements

(Information as of and for the three and nine months

ended September 30, 2008 and 2007 is unaudited)

NOTE 1 � SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis Of Presentation

The accompanying consolidated financial statements for First Mariner Bancorp have been prepared in accordance with the instructions for
Form 10-Q and, therefore, do not include all information and notes necessary for a full presentation of financial condition, results of operations,
and cash flows in conformity with accounting principles generally accepted in the United States of America (�U.S.�).  The consolidated financial
statements should be read in conjunction with the audited financial statements included in First Mariner Bancorp�s Annual Report on Form 10-K
for the year ended December 31, 2007.  When used in this report, the terms �the Company,� �we,� �us,� and �our� refer to First Mariner Bancorp and,
unless the context requires otherwise, its consolidated subsidiaries.

The consolidated financial statements include the accounts of the Company�s subsidiaries, First Mariner Bank (the �Bank�), Mariner Finance, LLC
(�Mariner Finance�), and FM Appraisals, LLC (�FM Appraisals�).  All significant intercompany balances and transactions have been
eliminated.

The consolidated financial statements as of September 30, 2008 and for the three and nine months ended September 30, 2008 and 2007 are
unaudited but include all adjustments, consisting only of normal recurring adjustments, which we consider necessary for a fair presentation of
financial position and results of operations for those periods. The results of operations for the three and nine months ended September 30, 2008
are not necessarily indicative of the results that will be achieved for the entire year.

The preparation of the financial statements in conformity with accounting principles generally accepted in the U.S. requires management to
make estimates and judgments that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities as of the
date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from
those estimates. Material estimates that are particularly susceptible to significant change in the near-term relate to the determination of the
allowance for loan losses (the �allowance�), the valuation allowance on repurchased loans, fair value of trading securities, other-than-temporary
impairment of securities available for sale, fair value of real estate acquired through foreclosure, fair value of
long-term borrowings carried at fair value, and deferred tax assets.

Certain reclassifications have been made to amounts previously reported to conform to the classifications made in 2008.
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Repurchased Loans

In certain instances, our loan sales agreements are subject to recourse provisions, which require us to repurchase the assets under certain
circumstances. In the case of loan sale agreements, these recourse provisions generally relate to a sold loan�s delinquency during a specified
period of time subsequent to the sale (�early payment default�) or to an early payoff of the loan.  We sell loans to many different investors, each
with different early payment default and early payoff provisions in their agreements.  Early payment default provisions can cover a period as
long as the first six months from the origination of the loan.  Early payoff provisions generally range from payoff in the first 30 days from the
origination of the loan to payoff in the first nine months from the origination of the loan.  We measure this potential liability based upon past
repurchase experience, by calculating past repurchases as a percent of volume and taking a reserve in that amount against future repurchases. 
We continually revise this calculation based upon experience up until the point that our potential liability for a recourse obligation on a loan has
passed.

In accordance with American Institute of Certified Public Accountants (�AICPA�) Statement of Position (�SOP�) 03-3, Accounting for Certain
Loans or Debt Securities Acquired in a Transfer, we record repurchased loans at estimated fair value at the time of repurchase.  Repurchased
loans are valued at the time of repurchase at the individual loan level and not on a pool basis.  The basis for the valuation is a collateral based
approach.  For each loan repurchased, management utilizes independent third party valuation models, including broker price opinions, to
establish a collateral value.  Management believes that the more current valuation model estimates would be more reliable than the original
values received from appraisals performed at the time the loan is closed with the borrower, considering market deterioration. Where more than
one valuation model is available, which has been true for the vast majority of the loans repurchased, the estimates are averaged to determine
collateral value for the property. If only one

6
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model for the valuation is available, that source is used to estimate value.  In the rare case where there is no model available or the values have
high disparities between the two, the original appraisal is used.  This has been the case in a very small minority of repurchased loans. Ordering
new full appraisals is deemed too costly and time prohibitive given the volume and timing of past repurchase requests.

Once the collateral value is established, management further reduces the expected cash flow by 3% to absorb estimated accrued and unpaid
interest and 5% to absorb estimated selling and disposal costs.  This discounted amount is considered to be the loans� realizable value.  The
realizable value is compared to the loan amount and any shortfall is established with a charge to other operating expense.

We monitor repurchased loans for subsequent changes in cash flows expected to be collected and account for them in accordance with SOP
03-3.  Any change after initial valuation of the expected cash flows is recorded through the allowance for loan losses.  While we do not expect
the market for these loans to improve in the near future, if the cash flows were to increase, we would analyze the related yields and record
accretion, where appropriate.

Contractual interest accruals on loans repurchased are generally permitted for a period of time if there is sufficient collateral (realizable value) to
support the level of accrued interest.  For the most part, there is sufficient realizable value to continue the accrual of interest for first lien
repurchased mortgages at the time of repurchase, while interest accruals at the time of repurchase are generally discontinued for repurchased
second lien mortgage loans. As of September 30, 2008, no repurchased second lien mortgage loans remained on accrual status. Management
regularly monitors the performance of repurchased loans through its ongoing delinquency tracking methods and makes decisions relative to
interest accruals in accordance to its methodologies established for portfolio loans. Where loans become severely delinquent (90 days past due)
and collateral values are not sufficient, the accrual of interest is discontinued and any post acquisition accrued interest is reversed against
previously recognized interest income. No accretion of any amounts recorded to write-down the loans at initial repurchase have been taken
during 2007 or 2008 as a substantial amount of the repurchased loans have become severely delinquent and values continue to deteriorate
throughout the period.

To date, we have not returned any repurchased loan to accrual status from nonaccrual status.  Given the severity of delinquency and reduced
values associated with most of our nonaccrual repurchased loans, we foresee a very low probability for the return to accrual status of any
repurchased loan that has been placed on nonaccrual.  A return to accrual status would require a substantial improvement in expected cash flow
and a history of regular payment.  We see little likelihood of these events occurring in our nonaccrual repurchased loans at this time.  Moreover,
these improvements would need to be sufficient to eliminate any specific reserves established after the acquisition, before any accrual of interest
or accretion of write-down would be recognized.

Transfers of Financial Assets

Transfers of financial assets are accounted for as sales, when control over the assets has been surrendered. Control over transferred assets is
deemed to be surrendered when (1) the assets have been isolated from the Company, (2) the transferee obtains the right (free of conditions that
constrain it from taking advantage of that right) to pledge or exchange the transferred assets, and (3) the Company does not maintain effective
control over the transferred assets through an agreement to repurchase them before their maturity.

Derivatives and Hedging Activities
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We account for derivates in accordance with Financial Accounting Standards Board (�FASB�) Statement of Financial Accounting Standards
(�SFAS�) No. 133, Accounting for Derivative Instruments and Hedging Activities, as amended.  We designate a derivative as held for trading, an
economic hedge not designated as a SFAS 133 hedge, or a qualifying SFAS 133 hedge when we enter into the derivative contract. The
designation may change based upon management�s reassessment or changing circumstances. Derivatives utilized by the Company include swaps
and forward settlement contracts. A swap agreement is a contract between two parties to exchange cash flows based on specified underlying
notional amounts, assets and/or indices. Forward settlement contracts are agreements to buy or sell a quantity of a financial instrument, index,
currency or commodity at a predetermined future date, and rate or price.

We designate at inception whether a derivative contract is considered hedging or non-hedging for SFAS 133 accounting purposes. All of our
derivatives are non-exchange traded contracts, and as such, their fair value is based on dealer quotes, pricing models, discounted cash flow
methodologies, or similar techniques for which the determination of fair value may require significant management judgment or estimation.

For SFAS 133 hedges, we formally document at inception all relationships between hedging instruments and hedged items, as well as risk
management objectives and strategies for undertaking various accounting hedges. We utilize derivatives to manage interest rate sensitivity in
certain cases.  These cash flow hedges are used to minimize the variability in cash flows of assets or
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liabilities, or forecasted transactions caused by interest rate or foreign exchange fluctuation.  We use dollar offset or regression analysis at the
hedge�s inception and for each reporting period thereafter to assess whether the derivative used in a hedging transaction is expected to be and has
been effective in offsetting changes in the fair value of the hedged item. We would discontinue hedge accounting if it were determined that a
derivative is not expected to be or has ceased to be effective as a hedge.

We recognize gains and losses on swap contracts in the Consolidated Statement of Financial Condition in accumulated other comprehensive
income, net of tax effects; such gains and losses are reclassified into the line item in the Consolidated Statement of Operations in which the
hedged item is recorded in the same period the hedged item affects earnings. Hedge ineffectiveness and gains and losses on the excluded
component of a derivative in assessing hedge effectiveness are recorded in earnings in the same income statement line item that is used to record
hedge effectiveness. We recognize any gains and losses on interest rate lock commitments or forward sales commitments on loan pipeline
through mortgage-banking revenue in the Consolidated Statements of Operations.

NOTE 2 � COMPREHENSIVE LOSS

The following table shows the Company�s comprehensive loss for the three and nine months ended September 30, 2008 and 2007:

Three Months Ended Nine Months Ended
September 30, September 30,

(dollars in thousands) 2008 2007 2008 2007
Net loss $ (2,281) $ (3,581) $ (6,028) $ (7,345)
Other comprehensive income items:
Cumulative effect of accounting change for certain
investments, net of tax expense of $0, $0, $0 and $625,
respectively � � � 993
Unrealized holding losses on securities arising during the
period (net of tax benefit of $482, $335, $1,815, and $127,
respectively) (740) (532) (2,787) (202)
Unrealized holding (losses) gains on swaps arising during
the period (net of tax (benefit) expense of $(128), $0, $226,
and $0, respectively) (197) � 347 �
Less: reclassification adjustment for (losses) gains on
securities (net of tax (benefit) expense of $(294), $22,
$(294), and $364, respectively) included in net loss (451) 35 (451) 579
Total other comprehensive loss (486) (567) (1,989) 212
Total comprehensive loss $ (2,767) $ (4,148) $ (8,017) $ (7,133)

NOTE 3 � PER SHARE DATA

Basic earnings per share is computed by dividing income available to common stockholders by the weighted-average number of common shares
outstanding.  Diluted earnings per share is computed after adjusting the denominator of the basic earnings per share computation for the effects
of all dilutive potential common shares outstanding during the period. The dilutive effects of options, warrants and their equivalents are
computed using the �treasury stock� method.  For the three- and nine-month periods ended September 30, 2008 and 2007, all options were
antidilutive and excluded from the computations due to our realized net loss.
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Information relating to the calculation of earnings per common share is summarized as follows:
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Three Months Ended Nine Months Ended
September 30, September 30,

(dollars in thousands, except for per share data) 2008 2007 2008 2007
Net loss - basic and diluted $ (2,281) $ (3,581) $ (6,028) $ (7,345)
Weighted-average share outstanding - basic 6,388,109 6,398,165 6,368,985 6,416,247
Dilutive securities - options and warrants � � � �
Adjusted weighted-average shares outstanding - dilutive 6,388,109 6,398,165 6,368,985 6,416,247
Loss per share - basic $ (0.36) $ (0.56) $ (0.95) $ (1.14)
Loss per share - diluted $ (0.36) $ (0.56) $ (0.95) $ (1.14)

NOTE 4 - STOCK BASED COMPENSATION

We have stock option award arrangements, which provide for the granting of options to acquire common stock to our directors and key
employees. Option prices are equal to or greater than the estimated fair market value of the common stock at the date of the grant. As of
September 30, 2008, 833,910 of the outstanding options were fully vested, 29,000 of the outstanding options vest over the next three years and
1,978 of the outstanding options vest over the next year.  All options expire ten years after the date of grant.  There have been no modifications
to the existing plan.   We recognized stock compensation expense of $42,000, $5,000, $60,000, and $34,000, for the three and nine months
ended September 30, 2008 and 2007 respectively.  We anticipate incurring an additional $82,000 in compensation expense over the next three
years related to the unvested options.

Information with respect to stock options is as follows for the nine months ended September 30, 2008:

Weighted-
Weighted- Average Aggregate
Average Remaining Intrinsic

Number Exercise Contractual Value
of Shares Price Term (in years) (in thousands)

Outstanding at beginning of period 813,788 $ 12.47
Granted 55,600 5.32
Exercised � �
Forfeited/Cancelled (4,500) 17.13
Outstanding at end of period 864,888 $ 11.98 4.8 $ �
Exercisable at end of period 833,910 $ 12.20 4.6 $ �

The weighted average fair values of our option grants for the nine months ended September 30, 2008 and 2007 were $2.28 and $6.28,
respectively, on the dates of grant. The fair values of our options granted were calculated using the Black-Scholes-Merton option-pricing model
with the following weighted average assumptions for the nine months ended September 30, 2008 and 2007:

2008 2007
Dividend yield 0.00% 0.00%
Expected volatility 28.00% 28.30%
Risk-free interest rate 3.76% 4.63%
Expected lives 8 years 8 years
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The total intrinsic value of options exercised and the related tax benefit during the nine months ended September 30, 2008 and 2007 amounted to
$0, $11,000, $0, and $0, respectively, and proceeds from exercises of stock options amounted to $0 and $28,000 for the nine months ended
September 30, 2008 and 2007, respectively.

While our employee stock purchase plan provides for a 10% discount from market value at issuance, we do not recognize compensation expense
on the discount because substantially all employees that meet limited employment qualifications may participate in the plan on an equitable
basis; the plan incorporates no option features; the purchase price is based solely on the market price of the shares at the date of purchase;
employees are permitted to cancel participation before the purchase date and obtain a refund of amounts previously paid and;  the discount from
the market price does not exceed the per-share amount of share issuance costs that would have been incurred to raise a significant amount of
capital by a public offering.
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NOTE 5 � COMMITMENTS AND CONTINGENT LIABILITIES

We are party to financial instruments with off-balance-sheet risk in the normal course of business in order to meet the financing needs of
customers.  These financial instruments include commitments to extend credit, available lines of credit, and standby letters of credit.  Our
exposure to credit risk is represented by the contractual amounts of those financial instruments.  We apply the same credit policies in making
commitments and conditional obligations as we do for on-balance-sheet instruments.  A summary of the financial instruments at September 30,
2008 whose contract amounts represent potential credit risk is as follows:

September 30, December 31,
(dollars in thousands) 2008 2007
Commitments to extend credit (includes unused lines of credit) $ 210,077 $ 200,760
Standby letters of credit 4,379 4,973

NOTE 6 � SEGMENT INFORMATION

We are in the business of providing financial services, and we operate in three business segments�commercial and consumer banking, consumer
finance, and mortgage-banking.  Commercial and consumer banking is conducted through the Bank and involves delivering a broad range of
financial services, including lending and deposit taking, to individuals and commercial enterprises.  This segment also includes our treasury and
administrative functions.  Consumer finance is conducted through Mariner Finance, and involves originating small direct consumer loans and the
purchase of retail installment sales contracts.  Mortgage-banking is conducted through First Mariner Mortgage and Next Generation Financial
Services, divisions of the Bank, and involves originating first- and second-lien residential mortgages for sale in the secondary market and to the
Bank.  The results of our subsidiary, FM Appraisals, are included in the mortgage-banking segment.

The following table presents certain information regarding our business segments:

For the nine month period ended September 30, 2008:

Commercial and Consumer Mortgage-
(dollars in thousands) Consumer Banking Finance Banking (1) Total
Interest income $ 45,499 $ 15,358 $ 2,843 $ 63,700
Interest expense 23,576 2,498 2,047 28,121
Net interest income 21,923 12,860 796 35,579
Provision for loan losses 3,351 2,725 3,349 9,425
Net interest income (loss) after provision for loan
losses 18,572 10,135 (2,553) 26,154
Noninterest income 10,282 2,747 5,630 18,659
Noninterest expense 36,163 10,673 10,212 57,048
Net intersegment income 1,001 � (1,001) �
Net (loss) income before income taxes $ (6,308) $ 2,209 $ (8,136) $ (12,235)
Total assets $ 1,124,427 $ 93,124 $ 58,785 $ 1,276,336
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(1)  Includes $6.600 million in total expenses (included in interest expense, provision for loan losses, and noninterest expenses) related to ALT
A loans, the origination of which was discontinued in 2007.
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For the nine month period ended September 30, 2007:

Commercial and Consumer Mortgage-
(dollars in thousands) Consumer Banking Finance Banking (1) Total
Interest income $ 50,054 $ 12,064 $ 4,328 $ 66,446
Interest expense 27,106 3,020 2,776 32,902
Net interest income 22,948 9,044 1,552 33,544
Provision for loan losses 183 1,414 3,867 5,464
Net interest income (loss) after provision for loan
losses 22,765 7,630 (2,315) 28,080
Noninterest income 11,093 2,369 4,705 18,167
Noninterest expense 35,105 7,922 15,109 58,136
Net intersegment income 53 � (53) �
Net (loss) income before income taxes $ (1,194) $ 2,077 $ (12,772) $ (11,889)
Total assets $ 1,114,471 $ 76,640 $ 54,395 $ 1,245,506

(1)  Includes $11.026 million in total expenses (included in interest expense, provision for loan losses, and noninterest expenses) related to ALT
A loans, the origination of which was discontinued in 2007.

NOTE 7 � FAIR VALUE

We group financial assets and financial liabilities measured at fair value in three levels, based on the markets in which the assets and liabilities
are traded and the reliability of the assumptions used to determine fair value.  These levels are:

Level 1 Valuations for assets and liabilities traded in active exchange markets.  Valuations are obtained from readily available pricing
sources for market transactions involving identical assets or liabilities.

Level 2 Valuations for assets and liabilities traded in less active dealer or broker markets.  Valuations are obtained from third party
pricing services for identical or comparable assets or liabilities which use observable inputs other than Level 1 prices, such as
quoted prices for similar assets or liabilities; quoted prices in markets that are not active; or other inputs that are observable or
can be corroborated by observable market data for substantially the full term of the assets or liabilities.

Level 3 Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or
liabilities.

11
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The following table presents fair value measurements for assets, liabilities, and off-balance sheet items that are measured at fair value
on a recurring basis as of September 30, 2008:

Significant
Carrying Other Significant Total Changes
Value Quoted Observable Unobservable Trading In Fair Values
(Fair Prices Inputs Inputs Gains and Included In

(dollars in thousands) Value) (Level 1) (Level 2) (Level 3) (Losses) Period Earnings
Trading securities $ 12,194 $ � $ 12,194 $ � $ (497) $ (497)
Securities available for sale 48,701 � 43,058 5,643 � (1,024)(1)
Long-term borrowings at fair
value 62,700 � 62,700 � 423 423
Interest rate swaps 40,573 � 40,573 � � �

(1) Represents other-than-temporary-impairment charge taken on Level 2 securities

Financial instruments are considered Level 3 when their values are determined using pricing models, discounted cash flow methodologies, or
similar techniques and at least one significant model assumption or input is unobservable.  Level 3 financial instruments also include those for
which the determination of fair value requires significant management judgment or estimation. As of September 30, 2008, $5.643 million
($10.938 million amortized cost) of our securities available for sale (four securities) were classified as Level 3, all of which are pooled trust
preferred securities.  The ongoing market environment has become increasingly inactive for these security types and made fair value pricing
more subjective.  The amount of Level 3 securities will likely continue to be a function of market conditions and additional security transfers
from Level 2 to Level 3 could result if further market inactivity occurs.

The following table details the four Level 3 securities:

(1) Remaining (3)
Percent Par Current Rating/Outlook (2) Auction (4)

(dollars in thousands) Class Subordinate Value Moody�s Fitch Maturity Call Date Index
ALESCO Preferred
Funding VII C-1 9.33% $ 1,000 Baa1/Neg BBB+/Neg 07/23/2035 MAR 2015

3ML +
1.5%

Alesco Preferred
Funding XI C-1 6.46% 4,938 Baa1/Neg A-/Neg 12/23/2036 JUNE 2016

3ML +
1.2%

MM Community
Funding III B 9.90% 2,500 Baa2/Neg BBB+/Neg 08/01/2031 N/A

6ML +
3.1%

MM Community
Funding IX B-1 10.51% 2,500 A2/Neg A-/Neg 05/01/2033 N/A

3ML +
1.8%

(1) Indicates the estimated percentage of issued securities within the structure that are subordinate in payment of principal and interest to the
notes owed by the bank

(2) Ratings as of September 30, 2008
(3) Under the terms of the offering, if the notes have not been redeemed in full prior to the indicated call date then an auction of the Collateral

Debt Securities will be conducted and the collateral will be sold and the notes redeemed. If the auction is not successful the Collateral
Manager will conduct auctions on a quarterly basis until the rated notes are redeemed in full.

(4)
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3/6ML - 3 or 6 Month LIBOR. LIBOR (London Interbank Offered Rate) - daily reference rate based on the interest rates at which banks
offer to lend unsecured funds to other banks in the London wholesale money market or interbank market

Classification of Level 3 indicates that significant valuation assumptions are not consistently observable in the market and as such, fair
values are derived using the best available data.  We calculated fair value for these four securities by using a present value of future cash
flows model, which incorporated assumptions as follows:
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Key Model Assumptions Used In Pricing
Risk Free Liquidity/Risk Discount

Libor Rate (1) Premium (2) Rate (3) Maturity
ALESCO Preferred Funding VII 3.25% 4.00% 27.00% 31.00% 06/23/2015
Alesco Preferred Funding XI 3.25% 4.00% 17.00% 21.00% 06/23/2016
MM Community Funding III 3.25% 4.00% 5.00% 9.00% 08/01/2031
MM Community Funding IX 3.25% 4.00% 6.00% 10.00% 05/01/2033

(1) Indicates the interest rate that it is assumed can be obtained by investing in financial instruments with no default risk, a rate that is typically
associated with an investment in U.S. Treasury obligations of comparable maturity

(2) The risk of being unable to sell the instrument for cash at short notice without significant costs, usually indicative of the level of trading
activity for a specific security or class of securities, combined with a deal specific credit risk premium

(3) The discount rate is the sum of the risk free rate and the liquidity/risk premium. It represents the rate used to discount the series of cash
flow payments (principal and interest) expected to be received over the life of the issue

Model
Result Fair

(dollars in thousands) (FV/$100) Value
ALESCO Preferred Funding VII $ 27.00 $ 270
Alesco Preferred Funding XI 43.00 2,123
MM Community Funding III 75.00 1,875
MM Community Funding IX 55.00 1,375

$ 5,643

                The following table shows the sensitivity of the fair value of the Level 3 securities to changes in the model assumptions:

Estimated % Price Estimated % Price
Change Due To Change Due To

3 Month LIBOR Rate (1) Risk Free Interest Rate (1)
(1.00)% Base 1.00% (1.00)% Base 1.00%

ALESCO Preferred Funding
VII (10.0)% 3.25% 10.0% 4.0% 4.00% (4.0)%
Alesco Preferred Funding XI (5.0)% 3.25% 5.0% 5.0% 4.00% (5.0)%
MM Community Funding III (13.0)% 3.25% 13.0% 11.0% 4.00% (10.0)%
MM Community Funding IX (16.0)% 3.25% 16.0% 11.0% 4.00% (10.0)%

Estimated % Price
Change Due To

Liquidity/Risk Premium Rate (1)
(10.00)% Base 10.00%

ALESCO Preferred Funding
VII 58.0% 27.00% (33.0)%
Alesco Preferred Funding XI 73.0% 17.00% (37.0)%
MM Community Funding III 83.0% 5.00% (55.0)%
MM Community Funding IX 114.6% 6.00% (54.0)%

(1) The indicated pricing under each simulation assumes that all of the other key assumptions in the model are held constant. Percentage
changes in price are approximations and should be relied upon for investment purposes.
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                The table below presents a reconciliation of securities available for sale measured at fair value on a recurring basis using significant
unobservable inputs (Level 3) during 2008:
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Nine Months Three Months
Ended Ended

(dollars in thousands) September 30, September 30,
Balance at beginning of period $ � $ �
Transfers into Level 3 5,835 5,835
Total realized and unrealized losses included in other comprehensive income (192) (192)
Balance at end of period $ 5,643 $ 5,643

During the third quarter of 2008, we transferred the four securities discussed above to Level 3, primarily due to the lack of market activity for
these securities.  That lack of market activity made pricing more difficult as there were no true observable inputs to determine pricing.

We may be required, from time to time, to measure certain other financial assets and liabilities at fair value on a nonrecurring basis.  These
adjustments to fair value usually result from application of lower-of-cost-or-market accounting or write-downs of individual assets.  For assets
measured at fair value on a nonrecurring basis as of September 30, 2008, the following table provides the level of valuation assumptions used to
determine each adjustment and the carrying value of the assets:

Significant
Other Significant

Quoted Observable Unobservable
Carrying Prices Inputs Inputs

(dollars in thousands) Value (Level 1) (Level 2) (Level 3)
Impaired Alt A loans $ 25,801 $ � $ � $ 25,801
Other impaired loans 28,408 � � 28,408
Real estate acquired through foreclosure 16,466 � � 16,466

High Loan-To-Value Ratio/Low Documentation (�ALT A�) loans

In accordance with AICPA SOP 03-3, Accounting for Certain Loans or Debt Securities Acquired in a Transfer, we record repurchased loans at
their estimated fair value at the time of repurchase.   At September 30, 2008, we maintained $9.999 million of ALT A loans repurchased in
accordance with covenants in our sales agreements with investors.  Such loans amounted to $17.736 million as of December 31, 2007.  We did
not repurchase any loans during the first nine months of 2008.

In establishing the loan�s estimated fair value, management makes significant assumptions concerning the ultimate collectibility of delinquent
loans and their ultimate realizable value.  While these projections are made with the most current data available to management, actual realized
losses could differ due to the changes in the borrowers� willingness or ability to resolve the delinquency status, changes in the actual volume of
future repurchases, changes in the real estate market, or changes in market values of those loans which are liquidated.  We consider these
collateral values to be estimated using Level 3 inputs.  Management updates the assumptions utilized in determining fair value continually as
greater experience becomes available.

In accordance with SFAS No. 65, Accounting for Certain Mortgage Banking Activities, any loans which are originally originated for sale into
the secondary market and which we subsequently elect to transfer into the Company�s loan portfolio are valued at fair value at the time of the
transfer with any decline in value recorded as a charge to operating expense.  At September 30, 2008, we held $15.802 million in ALT A loans
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in our portfolio that were transferred from loans held for sale at fair value.  Such loans amounted to $15.793 million at December 31, 2007.

Impaired Loans

Loans for which it is probable that the Company will not collect all principal and interest due according to contractual terms are measured for
impairment in accordance with the provisions of SFAS No. 114, Accounting by Creditors for Impairment of a Loan.  Allowable methods for
estimating fair value include using the fair value of the collateral for collateral dependent loans or, where a loan is determined not to be collateral
dependent, using the discounted cash flow method.  In our determination of fair value, we have categorized both methods of valuation as
estimates based on Level 3 inputs.

If the impaired loan is identified as collateral dependent, then the fair value method of measuring the amount of impairment is utilized. This
method requires obtaining a current independent appraisal or utilizing some other method of valuation for the collateral and applying a discount
factor to the value based on our loan review policy and procedures.

If the impaired loan is determined not to be collateral dependent, then the discounted cash flow method is used.  This method requires the
impaired loan to be recorded at the present value of expected future cash flows discounted at the loan�s effective interest
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rate. The effective interest rate of a loan is the contractual interest rate adjusted for any net deferred loan fees or costs, premiums, or discounts
existing at origination or acquisition of the loan.

Management establishes a specific reserve for loans that have an estimated fair value that is below the carrying value. Impaired loans had a
carrying amount of $54.209 million as of September 30, 2008 and $47.976 million as of December 31, 2007, with specific reserves of $2.985
million as of September 30, 2008 and $2.544 million as of December 31, 2007.

When there is little prospect of collecting either principal or interest, loans, or portions of loans, may be charged-off to the allowance for loan
losses.  Losses are recognized in the period an obligation becomes uncollectible.  The recognition of a loss does not mean that the loan has
absolutely no recovery or salvage value, but rather that it is not practical or desirable to defer writing off the loan even though partial recovery
may be occur in the future. During the first nine months of 2008, the Company charged-off $4.500 million of impaired loans to the allowance for
loan losses.

Real Estate Acquired Through Foreclosure

We record foreclosed real estate assets at the lower of cost or estimated fair value on their acquisition dates and at the lower of such initial
amount or estimated fair value less estimated selling costs thereafter.   Estimated fair value is generally based upon independent appraisal of the
collateral, listing prices supported by broker recommendation, or discounted based on various economic factors consistent with our loan review
policies.  We consider these collateral values to be estimated using Level 3 inputs.  We held real estate acquired through foreclosure of $16.466
million as of September 30, 2008 and $18.981 million as of December 31, 2007.  During the first nine months of 2008, we added $8.729 million,
net of reserves, to real estate acquired through foreclosure and recorded write-downs, included in noninterest expense, of $2.370 million.

NOTE 8 � DERIVATIVES AND HEDGING

We maintain and account for hedging derivatives, in the form of interest rate swaps (�swaps�) and interest rate lock commitments, in accordance
with SFAS No. 133, Accounting for Derivative Instruments and Hedging Activities. We recognize gains and losses on swap contracts in the
Consolidated Statements of Financial Condition in accumulated other comprehensive income, net of tax effects.  We recognize any gains and
losses on interest rate lock commitments or forward sales commitments on loan pipeline through mortgage-banking revenue in the Consolidated
Statements of Operations.

Information pertaining to the carrying amounts of our derivative financial instruments follows as of September 30, 2008 and December 31,
2007:

September 30, 2008 December 31, 2007
Notional Estimated Notional Estimated

(dollars in thousands) Amount Fair Value Amount Fair Value
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Interest Rate Swaps $ 40,000 $ 40,573 $ � $ �
Interest rate lock commitments 57,913 57,292 18,867 18,843
Forward sales commitments on loan pipeline and
funded loans 112,964 113,585 89,256 89,280

During the third quarter of 2008, we modified interest rate swaps with a notional amount of $20.000 million that were scheduled to mature
during fiscal year 2011.  As a result of the modification, we received cash proceeds and recorded a deferred gain of $143,000.  The gain will be
amortized to interest expense on borrowings over the remaining life of the borrowings that were originally hedged by the modified interest rate
swap agreements.

NOTE 9 � RECENT ACCOUNTING PRONOUNCEMENTS

Pronouncements Adopted

On October 10, 2008, the FASB issued Staff Position (�FSP�) No. 157-3, Determining the Fair Value of a Financial Asset When the Market for
That Asset Is Not Active.  FSP 157-3 clarifies the application of SFAS 157 in a market that is not active and provides an example to illustrate key
considerations in determining the fair value of a financial asset when the market for that financial asset is not active. FSP 157-3 was effective
immediately upon issuance, and includes prior periods for which financial statements have not been issued.  We applied the guidance contained
in FSP 157-3 in determining fair values at September 30, 2008, although it did not have a material impact on our financial condition, results of
operations, or liquidity.

Pronouncement Issued But Not Yet Effective

In March 2008, the FASB issued SFAS No. 161, Disclosures about Derivative Instruments and Hedging Activities.  This statement requires
enhanced disclosures in order to enable investors to better understand the effects of derivative instruments and
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hedging activities on an entity�s financial position, financial performance, and cash flows.   This statement is effective for fiscal years and interim
periods beginning after November 15, 2008, with early application encouraged.  Management does not anticipate the adoption of this standard to
have a material impact on the disclosures to our financial statements.

Item 2 - Management�s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion should be read and reviewed in conjunction with Management�s Discussion and Analysis of Financial Condition and
Results of Operations set forth in our Annual Report on Form 10-K for the year ended December 31, 2007.

Forward-Looking Statements

This quarterly report on Form 10-Q may contain forward-looking language within the meaning of The Private Securities Litigation Reform Act
of 1995.  Statements may include expressions about our confidence, policies, and strategies, provisions and allowance for loan losses, adequacy
of capital levels, and liquidity.  All statements included or incorporated by reference in this Quarterly Report on Form 10-Q, other than
statements that are purely historical, are forward-looking statements. Statements that include the use of terminology such as �anticipates,� �expects,�
�intends,� �plans,� �believes,� �estimates,� and similar expressions also identify forward-looking statements. The forward-looking statements are based
on our current intent, belief, and expectations. Forward-looking statements in this Quarterly Report on Form 10-Q include, but are not limited to,
statements of our plans, strategies, objectives, intentions, including, among other statements, statements involving our projected loan and deposit
growth, loan collateral values, collectibility of loans, anticipated changes in other operating income, payroll and branching expenses, branch,
office and product expansion of the Company and its subsidiaries, and liquidity and capital levels.  Such forward-looking statements involve
certain risks and uncertainties, including general economic conditions, competition in the geographic and business areas in which we operate,
inflation, fluctuations in interest rates, legislation, and government regulation.  These statements are not guarantees of future performance and
are subject to certain risks and uncertainties that are difficult to predict. For a more complete discussion of risks and uncertainties that could
cause actual results to differ materially from those contained in the forward-looking statements, see �Risk Factors� filed as Item 1A of Part I in our
Form 10-K for the year ended December 31, 2007 and Item 1A in Part II of this Form 10-Q.  Except as required by applicable laws, we do not
intend to publish updates or revisions of any forward-looking statements we make to reflect new information, future events, or otherwise.

The Company

The Company is a bank holding company incorporated under the laws of Maryland and registered under the federal Bank Holding Company Act
of 1956, as amended.  The Company�s business is conducted primarily through its wholly owned subsidiaries, First Mariner Bank (the �Bank�),
Mariner Finance, LLC (�Mariner Finance�), and FM Appraisals, LLC (�FM Appraisals�).

The Bank, which is the largest operating subsidiary of the Company with assets exceeding $1.276 billion as of September 30, 2008, is engaged
in the general commercial banking business, with particular attention and emphasis on the needs of individuals and small to mid-sized
businesses, and delivers a wide range of financial products and services that are offered by many larger competitors.  The Bank�s primary market
area for its core banking operations, which consist of traditional commercial and consumer  lending, as well as retail and commercial deposit
operations, is central Maryland as well as portions of Maryland�s eastern shore.  The Bank also has one branch in Pennsylvania.   Products and
services of the Bank include traditional deposit products, a variety of consumer and commercial loans, residential and commercial mortgage and
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construction loans, wire transfer services, non-deposit investment products, and internet banking and similar services.  Most importantly, the
Bank provides customers with access to local Bank officers who are empowered to act with flexibility to meet customers� needs in an effort to
foster and develop long-term loan and deposit relationships. The Bank is an independent community bank and its deposits are insured by the
Federal Deposit Insurance Corporation (�FDIC�).

First Mariner Mortgage, a division of the Bank, engages in mortgage-banking activities, providing mortgages and associated products to
customers and selling most of those mortgages into the secondary market.  First Mariner Mortgage has offices in Maryland and Massachusetts.

Next Generation Financial Services (�NGFS�), a division of the Bank, engages in the origination of reverse and conventional mortgages, providing
these products directly through commission based loan officers throughout the United States.  NGFS originates reverse mortgages for sale to
Fannie Mae and other private investors.  The Bank does not originate any reverse mortgages for its portfolio and currently sells all of its
originations into the secondary market.  The Bank retains the servicing rights on reverse mortgages sold to Fannie Mae.  NGFS is one of the
largest originators of reverse mortgages in the United States.

Mariner Finance engages in traditional consumer finance activities, making small direct cash loans to individuals, the purchase of installment
loan sales contracts from local merchants and retail dealers of consumer goods, and loans to individuals via direct mail solicitations, as well as a
low volume of mortgage loans. Mariner Finance currently operates branches in Maryland, Delaware, Virginia, New Jersey, and Tennessee. 
Mariner Finance had total assets of $93.124 million as of September 30, 2008.
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FM Appraisals is a residential real estate appraisal preparation and management company that is headquartered in Baltimore City. FM
Appraisals offers appraisal services for residential real estate lenders, including appraisal preparation, the compliance oversight of
sub-contracted appraisers, appraisal ordering and administration, and appraisal review services. FM Appraisals provides these services to First
Mariner Mortgage, NGFS, and Mariner Finance.

Recent Events and Developments

The following is a summary of recently enacted laws and regulations that could materially impact our results of operations or financial
condition.  This discussion is qualified in its entirety by reference to such laws and regulations and should be read in conjunction with
�Supervision and Regulation� discussion contained in Item 1 Business of our 2007 Form 10-K.

On October 3, 2008, President Bush signed into law the Emergency Economic Stabilization Act of 2008 (the �EESA�) enacted by the U.S.
Congress in response to the financial crises affecting the banking system and financial markets and going concern threats to investment banks
and other financial institutions.  Pursuant to the EESA, the U.S. Department of Treasury (�U.S. Treasury�) has the authority to, among other
things, purchase up to $700 billion of mortgages, mortgage-backed securities, and certain other financial instruments from financial institutions
for the purpose of stabilizing and providing liquidity to the U.S. financial markets.  The EESA also included a provision to increase the amount
of deposits insured by FDIC to $250,000.

On October 14, 2008, the U.S Treasury announced the Troubled Asset Relief Program Capital Purchase Program (�TARP�).  This program would
make $250 billion of capital available to U.S. financial institutions from the $700 billion authorized by the EESA in the form of preferred stock
investments by the U.S. Treasury under the following general terms:

• the preferred stock issued to the U.S. Treasury (�Treasury Preferred Stock�) would pay 5% dividends for the first five years, and then
9% dividends thereafter;

• in connection with the purchase of preferred stock, the U.S. Treasury will receive warrants entitling the U.S. Treasury to buy the
participating institution�s common stock equivalent in value to 15% of the Treasury Preferred Stock;

• the Treasury Preferred Stock may not be redeemed for a period of three years, except with proceeds from high-quality private capital;
• the consent of the U.S. Treasury will be required to increase common dividends per share or any share repurchases, with limited
exceptions, during the first three years, unless the Treasury Preferred Stock has been redeemed or transferred to third parties; and

• participating companies must adopt the U.S Treasury�s standards for executive compensation and corporate governance for the period
during which the U.S. Treasury holds the equity issued under the TARP.

Also on October 14, 2008, the FDIC announced a new program � the Temporary Liquidity Guarantee Program � (�TLGP�) that provides unlimited
deposit insurance on funds in non-interest-bearing transaction deposit accounts not otherwise covered by the existing deposit insurance limit of
$250,000, as well as a 100% guarantee of the newly issued senior debt of all FDIC-insured institutions and their holding companies. All eligible
institutions will be covered under the program for the first 30 days without incurring any costs. After the initial period, participating institutions
will be assessed a charge of 10 basis points per annum for the additional insured deposits and a charge of 75 basis points per annum for
guaranteed senior unsecured debt.
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Management�s evaluation of these programs and their potential impact on our future financial condition and results of operations remains
ongoing.

Critical Accounting Policies

The Company�s consolidated financial statements are prepared in accordance with accounting principles generally accepted in the U. S. (�GAAP�)
and follow general practices within the industry in which it operates.  Application of these principles requires management to make estimates,
assumptions, and judgments that affect the amounts reported in the consolidated financial statements and accompanying notes. These estimates,
assumptions, and judgments are based on information available as of the date of the consolidated financial statements; accordingly, as this
information changes, the consolidated financial statements could reflect different estimates, assumptions, and judgments. Certain policies
inherently have a greater reliance on the use of estimates, assumptions, and judgments and, as such, have a greater possibility of producing
results that could be materially different than originally reported. Estimates, assumptions, and judgments are necessary when assets and
liabilities are required to be recorded at fair value, when a decline in the value of an asset not carried on the consolidated financial statements at
fair value warrants an impairment write-down or valuation reserve to be established, or when an asset or liability needs to be recorded contingent
upon a future event. Carrying assets and liabilities at fair value inherently results in more financial statement volatility.  When applying
accounting policies in such areas that are subjective in nature, management must use its best judgment to arrive at the carrying value of certain
assets and liabilities.  Below is a discussion of our critical accounting policies.
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Allowance for loan losses

A variety of estimates impact the carrying value of the loan portfolio including the calculation of the allowance for loan losses, valuation of
underlying collateral, and the timing of loan charge-offs.

The allowance is established and maintained at a level that management believes is adequate to cover losses resulting from the inability of
borrowers to make required payments on loans.  Estimates for loan losses are arrived at by analyzing risks associated with specific loans and the
loan portfolio.  Current trends in delinquencies and charge-offs, the views of Bank regulators, changes in the size and composition of the loan
portfolio, and peer comparisons are also factors.  The analysis also requires consideration of the economic climate and direction and change in
the interest rate environment, which may impact a borrower�s ability to pay, legislation impacting the banking industry, and environmental and
economic conditions specific to the Bank�s service areas.  Because the calculation of the allowance for loan losses relies on estimates and
judgments relating to inherently uncertain events, results may differ from our estimates.

Securities available for sale

Securities available for sale are evaluated periodically to determine whether a decline in their value is other-than-temporary. The term
�other-than-temporary� is not intended to indicate a permanent decline in value. Rather, it means that the prospects for near term recovery of value
are not necessarily favorable, or that there is a lack of evidence to support fair values equal to, or greater than, the carrying value of the security.

The initial indication of other-than-temporary impairment for both debt and equity securities is a decline in the market value below the amount
recorded for an investment, and the severity and duration of the decline. In determining whether an impairment is other-than-temporary, we
consider the length of time and the extent to which the market value has been below cost, recent events specific to the issuer, including
investment downgrades by rating agencies and economic conditions of its industry, and our ability and intent to hold the investment for a period
of time sufficient to allow for any anticipated recovery. For marketable equity securities, we also consider the issuer�s financial condition, capital
strength, and near-term prospects. For debt securities and for perpetual preferred securities that are treated as debt securities for the purpose of
other-than-temporary analysis, we also consider the cause of the price decline (general level of interest rates and industry- and issuer-specific
factors), the issuer�s financial condition, near-term prospects and current ability to make future payments in a timely manner, the issuer�s ability to
service debt, and any change in agencies� ratings at evaluation date from acquisition date and any likely imminent action. Once a decline in value
is determined to be other-than-temporary, the value of the security is reduced and a corresponding charge to earnings is recognized.

Deferred income taxes

Under the liability method, deferred tax assets and liabilities are determined based on the difference between the financial statement and tax
bases of assets and liabilities. Deferred tax assets are subject to management�s judgment based upon available evidence that future realization is
more likely than not.

Loan income recognition
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Interest income on loans is accrued at the contractual rate based on the principal outstanding. Loan origination fees and certain direct loan
origination costs are deferred and amortized as a yield adjustment over the contractual loan terms. Accrual of interest is discontinued when its
receipt is in doubt, which typically occurs when a loan becomes impaired. Any interest accrued to income in the year when interest accruals are
discontinued is generally reversed. Management may elect to continue the accrual of interest when a loan is in the process of collection and the
estimated fair value of the collateral is sufficient to satisfy the principal balance and accrued interest. Loans are returned to accrual status once
the doubt concerning collectibility has been removed and the borrower has demonstrated the ability to pay and remain current. Payments on
nonaccrual loans are generally applied to principal.

Loan Repurchases

Our sales agreements with investors who buy our loans generally contain covenants which may require us to repurchase loans under certain
provisions, including early delinquencies, or return premiums paid by those investors should the loan be paid off early.  These covenants are
usual and customary within the mortgage-banking industry.  We maintain a reserve (included in other liabilities) for potential losses relating to
these sales covenants.

Loans repurchased are accounted for under AICPA SOP 03-3, Accounting for Certain Loans or Debt Securities Acquired in a Transfer.  Under
the SOP, loans repurchased must be recorded at fair value at the time of repurchase with any deficiency for recording the loan compared to
proceeds paid charged to earnings.  Repurchased loans are carried on the balance sheet in the loan portfolio.
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Any further change in the underlying risk profile or further impairment is recorded as a specific reserve in the allowance for loan losses through
the provision for loan losses.

Repurchased loans which are foreclosed upon are transferred to Real Estate Acquired Through Foreclosure at the time of ratification of
foreclosure and recorded at estimated fair value.  These assets remain in Real Estate Acquired Through Foreclosure until their disposition.  Any
declines in value subsequent to foreclosure reduce the carrying amounts through a charge to noninterest expense.

Real Estate Acquired Through Foreclosure

We record foreclosed real estate assets at the lower of cost or estimated fair value on their acquisition dates and at the lower of such initial
amount or estimated fair value less estimated selling costs thereafter.   Estimated fair value is based upon many subjective factors, including
location and condition of the property and current economic conditions, among other things.  Because the calculation of fair value relies on
estimates and judgments relating to inherently uncertain events, results may differ from our estimates.

Write-downs at time of transfer are made through the allowance for loan losses.  Write-downs subsequent to transfer are included in our
noninterest expenses, along with operating income, net of related expenses of such properties and gains or losses realized upon disposition.

Mortgage-Banking Update

As of September 30, 2008, we held in our loan portfolio $9.999 million in repurchased ALT A loans and $15.802 million in ALT A loans
transferred from our loans held for sale portfolio.  During the first nine months of 2008, $3.644 million of ALT A loans were placed on
nonaccrual, $6.755 million of previously classified nonaccrual loans were transferred to real estate acquired through foreclosure, and $7.049
million were sold to third parties out of real estate acquired through foreclosure.  We recognized $6.123 million in total charges related to ALT
A loans during the first nine months of 2008, consisting of $2.512 million for write-downs, expenses, and sales of real estate acquired through
foreclosure, $262,000 in write-downs of ALT A loans, and $3.349 million in additional provisions (after charge-offs and recoveries) to the
allowance for loan losses related to these loans.  During the first nine months of 2007, we recognized $10.724 million in total charges related to
ALT A loans, consisting of $2.962 million for write-downs, expenses, and sales of real estate acquired through foreclosure, $3.521 million in
initial write-downs of ALT A loans, and $4.241 million in additional provisions (after charge-offs and recoveries) to the allowance for loan
losses related to these loans.

We discontinued origination of ALT A loans during the first quarter of 2007 and closed our wholesale lending division in July of 2007.  The
majority of our problem ALT A loans were originated through the wholesale division.

Financial Condition
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The Company experienced balance sheet growth during 2008 (+$29.514 million), ending the quarter with total assets of $1.276 billion at
September 30, 2008, compared to $1.247 billion at December 31, 2007.  Earning assets increased $41.095 million or 3.8% to $1.117 billion at
September 30, 2008 from $1.076 billion at December 31, 2007.  The growth in assets was primarily due to an increase in loans outstanding
(+$84.672 million).  We funded the growth in loans primarily with increases in short- and long-term borrowings (+$21.913 million and
+$10.210, respectively), as well as sales of securities totaling $23.922 million.  We also experienced a slight increase in deposits (+$4.811
million) from December 31, 2007 to September 30, 2008.

Securities

We utilize the securities portfolio as part of our overall asset/liability management practices to enhance interest revenue while providing
necessary liquidity for the funding of loan growth or deposit withdrawals.  As of September 30, 2008, we held $48.701 million in securities
classified as available for sale (�AFS�) and $12.194 million in securities classified as trading.  As of December 31, 2007, we held $44.998 million
in securities available for sale and $36.950 million in trading securities. Total securities declined $21.053 million due to sales of securities of
$23.922, normal principal payments on mortgage-backed securities, scheduled maturities of other securities, and a decline in market values,
partially offset by purchases of securities of $16.405 million during the first nine months of 2008.  In addition, we recorded $1.024 million in
other-than-temporary-impairment (�OTTI�) charges during 2008.  At September 30, 2008, our net unrealized loss on securities classified as
available for sale totaled $8.424 million compared to a net unrealized loss of $2.997 million at December 31, 2007.  The decline in value
resulted primarily from declines in the values of trust preferred securities, which have an amortized cost of $25.030 million and a related
unrealized loss of $7.497 million as of September 30, 2008.

All trading securities are mortgage-backed securities.  The securities available for sale portfolio composition is as follows:
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September 30, December 31,
2008 2007

Percent Percent
(dollars in thousands) Balance of Total Balance of Total
Securities available for sale:
Mortgage-backed securities $ 22,558 46.3% $ 18,079 40.2%
Trust preferred securities 17,533 36.0% 19,034 42.3%
US Treasury securities 1,013 2.1% 1,017 2.3%
Obligations of state and municipal subdivisions � � 2,975 6.6%
Corporate obligations 6,540 13.5% 1,915 4.2%
Equity securities 307 0.6% 478 1.1%
Foreign government bonds 750 1.5% 1,500 3.3%
Total securities available for sale $ 48,701 100.0% $ 44,998 100.0%

Changes in current market conditions, such as interest rates and the economic uncertainties in the mortgage, housing, and banking industries,
have severely impacted the securities market. The secondary market for various types of securities has been limited and has negatively impacted
securities values. Quarterly, we review each security in our available for sale portfolio to determine the nature of any decline in value and
evaluate if any impairment should be classified as OTTI.

Trust preferred securities are issues of other banks and bank holding companies we currently hold in our portfolio.  Certain of these securities
have experienced declines in credit ratings from credit rating firms, which have devalued these specific securities. These declines have occurred
primarily over the past year due to changes in the market which has limited the demand for these securities and reduced their liquidity. While
some of these issuers have reported weaker financial performance since acquisition of these securities, they continue to possess more than
acceptable credit risk in management�s opinion. We monitor the actual default rates and interest deferrals for expected losses
and contractual shortfalls of interest or principal, which could warrant further recognition of impairment.  We
recorded an OTTI charge of $1.024 million during the nine months ended September 30, 2008.  We determined that
the remaining trust preferred securities were temporarily impaired as of September 30, 2008.

All of the remaining securities that are temporarily impaired are impaired due to declines in fair values resulting from increases in interest rates
or wider credit spreads compared to the time they were purchased.  We have the ability to hold these securities to maturity and we
expect these securities will be repaid in full, with no losses realized. As such, management does not consider the
impairments to be other-than-temporary.

Loans

Total loans increased $84.672 million during the first nine months of 2008.  Higher balances occurred in all loan categories, except for the
commercial construction portfolio, which decreased $16.641 million since December 31, 2007.  We have been active in our loan origination
efforts, as evidenced by the growth in our total loan portfolio; however, the poor market environment has negatively impacted the demand for
construction and development lending products.  The total loan portfolio was comprised of the following:
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September 30, December 31,
2008 2007

Percent Percent
(dollars in thousands) Balance of Total Balance of Total
Loans secured by first mortgages on real estate:
Residential $ 119,638 12.7% $ 84,973 9.9%
Commercial 311,987 33.2% 280,102 32.7%
Consumer residential construction 88,769 9.4% 86,430 10.1%
Commercial construction 113,006 12.0% 129,647 15.2%

633,400 67.3% 581,152 67.9%
Commercial 74,503 7.9% 72,356 8.4%
Loans secured by second mortgages on real estate 125,626 13.4% 98,833 11.6%
Consumer 104,611 11.1% 100,671 11.8%
Loans secured by deposits and other 3,129 0.3% 2,430 0.3%
Total loans 941,269 100.0% 855,442 100.0%
Unamortized loan discounts, net (414) (445)
Unearned loan fees, net (1,263) (77)

$ 939,592 $ 854,920

Commercial Construction Portfolio

Our commercial construction portfolio consists of construction and development loans for commercial purposes and includes loans made to
builders and developers of residential real estate projects.  Of the $113.006 million total included above, $64.898 million represents loans made
to borrowers for the development of residential real estate.  This segment of the portfolio has exhibited greater weakness over the first nine
months of 2008 due to overall weakness in the residential housing sector.  As of September 30, 2008, $12.045 million (18.6%) of these loans
were on nonaccrual. The breakdown is as follows as of September 30, 2008:

Number of
(dollars in thousands) Balance Loans
Raw residential land $ 6,582 4
Residential subdivisions 27,611 23
Single residential lots 5,263 14
Single family construction 10,866 22
Townhome construction 1,885 9
Multi-family unit construction 12,691 9

$ 64,898 81

Credit Risk Management

Credit risk is the risk of loss arising from the inability of a borrower to meet its obligations.  We manage credit risk by evaluating the risk profile
of the borrower, repayment sources, the nature of the underlying collateral, and other support given current events, conditions, and expectations. 
We attempt to manage the risk characteristics of our loan portfolio through various control processes, such as credit evaluation of borrowers,
establishment of lending limits, and application of lending procedures, including the holding of adequate collateral and the maintenance of
compensating balances. However, we seek to rely primarily on the cash flow of our borrowers as the principal source of repayment. Although
credit policies and evaluation processes are designed to minimize our risk, management recognizes that loan losses will occur and the amount of
these losses will fluctuate depending on the risk characteristics of our loan portfolio, as well as general and regional economic conditions.
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We provide for loan losses through the establishment of an allowance for loan losses (the �allowance�) by provisions
charged against earnings. Our allowance represents an estimated reserve for existing losses in the loan portfolio. We
deploy a systematic methodology for determining our allowance that includes a quarterly review process, risk rating,
and adjustment to our allowance.  We classify our portfolios as either consumer or commercial and monitor credit risk
separately as discussed below.  We evaluate the adequacy of our allowance continually based on a review of all
significant loans, with a particular emphasis on nonaccruing, past due, and other loans that we believe require special
attention.

The allowance consists of three elements: (1) specific reserves and valuation allowances for individual credits; (2) general reserves for types or
portfolios of loans based on historical loan loss experience, judgmentally adjusted for current conditions and
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credit risk concentrations; and (3) unallocated reserves. Combined specific reserves and general reserves by loan type are considered allocated
reserves. All outstanding loans are considered in evaluating the adequacy of the allowance.

Commercial

Our commercial portfolio includes all secured and unsecured loans to borrowers for commercial purposes, including commercial lines of credit
and commercial real estate.  Our process for evaluating commercial loans includes performing updates on all loans that we have rated for risk.
Our commercial loans are generally reviewed individually, in accordance with SFAS No. 114, Accounting by Creditors for Impairment of a
Loan, to determine impairment, accrual status, and the need for specific reserves.  Our methodology incorporates a variety of risk considerations,
both qualitative and quantitative. Quantitative factors include our historical loss experience by loan type, collateral values, financial condition of
borrowers, and other factors. Qualitative factors include judgments concerning general economic conditions that may affect credit quality, credit
concentrations, the pace of portfolio growth, and delinquency levels; these qualitative factors are evaluated in connection with our unallocated
portion of our allowance for loan losses. We periodically engage outside firms and experts to independently assess our methodology and
perform various loan review functions.

The process of establishing the allowance with respect to our commercial loan portfolio begins when a loan officer initially assigns each loan a
risk grade, using established credit criteria. Approximately 50% of our risk grades are subject to review and validation annually by an
independent consulting firm, as well as periodically by our internal credit review function.  Our methodology employs management�s judgment
as to the level of future losses on existing loans based on our internal review of the loan portfolio, including an analysis of the borrowers� current
financial position, and the consideration of current and anticipated economic conditions and their potential effects on specific borrowers and or
lines of business. In determining our ability to collect certain loans, we also consider the fair value of any underlying collateral. We also evaluate
credit risk concentrations, including trends in large dollar exposures to related borrowers, industry and geographic concentrations, and economic
and environmental factors.

A commercial loan is determined to be impaired when, based on current information and events, it is probable that we will be unable to collect
all amounts due according to the contractual terms of the loan agreement. Such a loan is not considered impaired during a period of delay in
payment if we expect to collect all amounts due, including past-due interest. We generally consider a period of delay in payment to include
delinquency up to 90 days. Commercial loans we consider impaired at September 30, 2008 and December 31, 2007 totaled $28.408 million and
$14.447 million, respectively. The reserve for loan losses for commercial impaired loans was approximately $1.135 million at September 30,
2008 and $241,000 at December 31, 2007. The average recorded investment in commercial impaired loans was approximately $19.808 million
and $14.233 million for the nine months ended September 30, 2008 and September 30, 2007, respectively, and no income has been accrued or
collected on the majority of these loans while they have been classified as impaired.

The following table shows the breakout of commercial impaired loans:

September 30, December 31,
(dollars in thousands) 2008 2007
Impaired loans with allowance for loan losses allocated in accordance
with SFAS 114 $ 7,129 $ 2,268
Impaired loans with no allowance for loan losses allocated in
accordance with SFAS 114 (1) 21,279 12,179
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$ 28,408 $ 14,447

(1)  No allowance for loan losses was required under SFAS 114 as the fair value of the collateral exceeded carrying value for each of these loans

In general, we place commercial impaired loans on nonaccrual status.  Once a loan is placed on nonaccrual, it remains in nonaccrual status until
the loan is current as to payment of both principal and interest and the borrower demonstrates the ability to pay and remain current.  All
payments made on nonaccrual loans are applied to the principal balance of the loan.

Consumer

Our consumer portfolio includes residential mortgage loans and other loans to individuals.  Consumer and residential mortgage loans, excluding
repurchased and transferred ALT A loans, are segregated into homogeneous pools with similar risk characteristics. Trends and current
conditions in consumer and residential mortgage pools are analyzed and historical loss experience is adjusted accordingly.  Quantitative and
qualitative adjustment factors for the consumer and residential mortgage portfolios are consistent with those for the commercial portfolios. 
Certain loans in the consumer portfolio identified as having the potential for further deterioration are analyzed individually to confirm the
appropriate risk grading and accrual status, and to determine the need for a specific reserve.  Consumer loans originated on the Bank that are
greater than 120 days past due are generally charged off.  For consumer loans originated by Mariner Finance, all such loans greater than 90 days
past due are considered nonaccrual and are generally charged off when they become 180 days past due.
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ALT A Mortgages Repurchased

In accordance with AICPA SOP 03-3, Accounting for Certain Loans or Debt Securities Acquired in a Transfer, we record repurchased loans at
their estimated fair value at the time of repurchase.   At September 30, 2008, we maintained $9.999 million of loans repurchased in accordance
with covenants in our sales agreements with investors.

In establishing the loan�s estimated fair value, management makes significant assumptions concerning the ultimate collectibility of delinquent
loans and their ultimate realizable value.  While these projections are made with the most current data available to management, actual realized
losses could differ due to the changes in the borrowers� willingness or ability to resolve the delinquency status, changes in the actual volume of
future repurchases, changes in the real estate market, or changes in market values of those loans which are liquidated.  Management updates
these assumptions continually as greater experience becomes available.

We believe our exposure to and resolution of our repurchase obligations are substantially complete.  We did not repurchase any loans during the
first nine months of 2008.

The following table shows the total portfolio of repurchased loans and their status:

As of September 30, 2008:

Principal Additional
Balance Initial Carrying Allocated

(dollars in thousands) at Repurchase Write-Down Value Reserves (1)
Nonaccrual 1st mortgages $ 4,761 $ 169 $ 4,592 $ 500
Nonaccrual 2nd mortgages 302 24 278 278
Delinquent 1st mortgages (2) 1,090 � 1,090 51
Modifications (3) 4,215 176 4,039 218

$ 10,368 $ 369 $ 9,999 $ 1,047

As of December 31, 2007:

Principal Additional
Balance Initial Carrying Allocated

(dollars in thousands) at Repurchase Write-Down Value Reserves (1)
Nonaccrual 1st mortgages $ 8,317 $ 485 $ 7,832 $ 588
Nonaccrual 2nd mortgages 390 117 273 272
Delinquent 1st mortgages (2) 1,625 � 1,625 115
Modifications (3) 8,132 583 7,549 467
Current loans 457 � 457 32
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$ 18,921 $ 1,185 $ 17,736 $ 1,474

(1) Additional allocated reserves are included in the allowance for loan losses
(2) Includes ALT A loans that are 30 days or more past due that are not on nonaccrual status, except for past-due modifications
(3) Includes ALT A modifications that are 30 days or more past due that are not on nonaccrual status

All ALT A loans which were 90 days delinquent as of September 30, 2008 were evaluated individually for impairment, with any estimated loss
compared to the carrying amount recorded as a specific reserve.  All other ALT A loans were evaluated collectively for impairment and were
assigned a five percent or greater general reserve, depending on loan type.

The nonaccrual and delinquent loans are currently in the process of collection and the resolution of many of these loans may be through
foreclosure of the property.  The modifications in the table represent repurchased loans we have renegotiated at lower rates in order to improve
the borrower�s ability to pay.

Transferred ALT A Loans

In accordance with SFAS No. 65, Accounting for Certain Mortgage Banking Activities, any loans which are originally originated for sale into
the secondary market and which we subsequently elect to transfer into the Company�s loan portfolio are valued at fair value at the time of the
transfer with any decline in value recorded as a charge to operating expense.

We maintain $12.824 million in first-lien mortgage loans and $2.978 million in second-lien mortgage loans that were transferred from loans held
for sale to our mortgage and consumer loan portfolios, respectively.  These loans are ALT A loans
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originated for sale and subsequently transferred as the secondary market for these products became increasingly illiquid.  All of the loans
transferred were current with respect to principal and interest payments at the time of transfer.  As of September 30, 2008, $1.626 million of
these loans are on nonaccrual, with specific reserves of $803,000.

Information on the activity in transferred loans and related accretable yield is as follows as of and for the nine months ended September 30:

Loan Balance Accretable Yield Total
(dollars in thousands) 2008 2007 2008 2007 2008 2007
Beginning balance $ 16,907 $ 43 $ 1,114 $ � $ 15,793 $ 43
Additional transfers 3,776 14,252 197 973 3,579 13,279
Loans moved to real estate
acquired through foreclosure (1,635) (79) (57) � (1,578) (79)
Charge-offs (1,094) (127) � � (1,094) (127)
Payments/amortization (1,254) (123) (356) � (898) (123)
Ending balance $ 16,700 $ 13,966 $ 898 $ 973 $ 15,802 $ 12,993

Consumer loans we consider impaired at September 30, 2008 and December 31, 2007 consisted of ALT A loans and totaled $25.801 million and
$33.529 million, respectively, with $6.496 million and $9.203 million classified as nonaccrual as of September 30, 2008 and December 31,
2007, respectively. The specific reserve for loan losses for consumer impaired loans was approximately $1.850 million at September 30, 2008
and $2.303 million at December 31, 2007.  The average recorded investment in consumer impaired loans was approximately $27.970 million
and $23.927 million for the nine months ended September 30, 2008 and 2007, respectively, and no income has been accrued or collected on the
majority of these loans while they have been classified as impaired.

The following table shows the breakout of consumer impaired loans:

September 30, December 31,
(dollars in thousands) 2008 2007
Impaired loans with allowance for loan losses allocated in
accordance with SFAS 114 $ 9,134 $ 8,257
Impaired loans with no allowance for loan losses allocated in
accordance with SFAS 114 (1) 16,667 25,272

$ 25,801 $ 33,529

(1)     No allowance for loan losses was required under SFAS 114 as the fair value of the collateral exceeded carrying value for each of these
loans

We place consumer impaired loans on nonaccrual status as deemed necessary by relevant circumstances.  Once a loan is placed on nonaccrual, it
remains in nonaccrual status until the loan is current as to payment of both principal and interest and the borrower demonstrates the ability to pay
and remain current.  All payments made on nonaccrual loans are applied to the principal balance of the loan.
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The unallocated portion of the allowance is intended to provide for losses that are not identified when establishing the specific and general
portions of the allowance and is based upon management�s evaluation of various conditions that are not directly measured in the determination of
the formula and specific allowances. Such conditions include general economic and business conditions affecting key lending areas, credit
quality trends (including trends in delinquencies and nonperforming loans expected to result from existing conditions), loan volumes and
concentrations, specific industry conditions within portfolio categories, recent loss experience in particular loan categories, duration of the
current business cycle, bank regulatory examination results, findings of external loan review examiners, and management�s judgment with
respect to various other conditions including loan administration and management and the quality of risk identification systems.  Executive
management reviews these conditions quarterly.  We have risk management practices designed to ensure timely identification of changes in loan
risk profiles; however, undetected losses may exist inherently within the loan portfolio. The judgmental aspects involved in applying the risk
grading criteria, analyzing the quality of individual loans, and assessing collateral values can also contribute to undetected, but probable, losses.

Management believes that our total allowance at September 30, 2008 is sufficient to address the credit losses inherent in the current loan
portfolio.  However, our determination of the appropriate allowance level is based upon a number of assumptions we make about future events,
which we believe are reasonable, but which may or may not prove valid. Thus, there can be no assurance that our charge-offs in future periods
will not exceed our allowance for loan losses or that we will not need to make additional increases in our allowance for loan losses.

The changes in the allowance are presented in the following table:
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Nine Months Ended
September 30.

(dollars in thousands) 2008 2007
Allowance for loan losses, beginning of year $ 12,789 $ 12,399
Loans charged off:
Commercial � (67)
Commercial construction � (1,319)
Commercial mortgages (250) (495)
Consumer residential construction (182) �
Residential mortgages (3,044) (585)
Consumer (1) (3,845) (3,870)
Total loans charged off (7,321) (6,336)
Recoveries:
Commercial 13 �
Commercial construction � �
Commercial mortgages 3 �
Consumer residential construction � �
Residential mortgages 8 29
Consumer 278 350
Total recoveries 302 379
Net charge-offs (7,019) (5,957)
Provision for loan losses 9,425 5,464
Allowance for loan losses, end of period $ 15,195 $ 11,906
Loans (net of premiums and discounts):
Period-end balance $ 939,592 $ 853,263
Average balance during period 886,399 846,216
Allowance as a percentage of period-end loan balance 1.62% 1.40%
Percent of average loans:
Provision for loan losses (annualized) 1.42% 0.86%
Net charge-offs (annualized) 1.06% 0.94%

(1) Includes $1.023 million and $2.317 million of ALT A second mortgage loans originated by the Bank for the nine months ended
September 30, 2008 and September 30, 2007, respectively

The following table summarizes our allocation of allowance by loan type:

September 30, 2008 December 31, 2007
Percent Percent
of Loans of Loans

Percent to Total Percent to Total
(dollars in thousands) Amount of Total Loans Amount of Total Loans
Commercial $ 632 4.2% 8.0% $ 606 4.7% 8.5%
Commercial construction 2,507 16.5% 12.0% 1,456 11.4% 15.1%
Commercial mortgages 2,833 18.6% 33.1% 2,316 18.1% 32.7%
Consumer residential
construction 640 4.2% 9.5% 719 5.6% 10.1%
Residential mortgages 1,430 9.5% 12.7% 1,542 12.1% 10.0%
Consumer 4,685 30.8% 24.7% 4,021 31.4% 23.6%
Unallocated 2,468 16.2% � 2,129 16.7% �
Total $ 15,195 100.0% 100.0% $ 12,789 100.0% 100.0%
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Based upon management�s evaluation, provisions are made to maintain the allowance as a best estimate of inherent losses within the portfolio.
The allowance for loan losses totaled $15.195 million and $12.789 million as of September 30, 2008 and December 31, 2007, respectively.  The
increase in the allowance reflects management�s ongoing application of its methodologies to establish the allowance, which included increases in
the allowance for collateral dependent impaired loans (specific reserves), increases in the allowance for residential construction and development
loans which received internal risk rating downgrades during the first nine months of 2008 (general reserves), as well as increases to reflect
negative market trends and other qualitative factors
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(unallocated reserves).  The allowance for loan losses may not move in direct proportion to changes in our overall trends in delinquent,
nonperforming, or impaired loans.  The specific loans that make up those categories change from period to period. Impairment on those loans,
which would be reflected in the allowance for loan losses, might or might not exist, depending on the specific circumstances of each loan.

Specific and general reserves for the construction portfolios (commercial and consumer residential) increased $972,000 and reflect management�s
increased estimate of required reserves for these portfolios.  Increased levels of delinquency, lower collateral values, and a greater number of
construction and development loans receiving internal risk rating downgrades resulted in the increased allowance levels for construction and
development loans.

Specific and general reserves for consumer loans increased $664,000 due to greater delinquency and collateral value declines in both
repurchased and transferred ALT A second mortgage loans and increased reserves related to the increased volume of consumer finance loans.

The provision for loan losses recognized to maintain the allowance was $3.098 million and $9.425 million for the three and nine months ended
September 30, 2008, respectively, as compared to $2.411 million and $5.464 million for the same periods in 2007, respectively. Our unallocated
portion of the allowance has also increased as general market, economic and other factors have deteriorated during 2008.  We recorded net
charge-offs of $7.019 million during the first nine months of 2008 compared to net charge-offs of $5.957 million for the same period in 2007,
primarily due to increases in net charge-offs of ALT A first mortgages.  During the first nine months of 2008, annualized net charge-offs as
compared to average loans outstanding increased to 1.06%, as compared to 0.94% during the same period of 2007.  Net charge-offs for the Bank
totaled $4.832 million, while Mariner Finance charge-offs were $2.187 million for the nine months ended September 30, 2008.

Our allowance as a percentage of outstanding loans has increased from 1.50% as of December 31, 2007 to 1.62% as of September 30, 2008,
reflecting the changes in our loss estimates and the increases resulting from the application of our loss estimate methodology.  Management
believes the allowance for loan losses is adequate as of September 30, 2008.

Nonperforming Assets and Loans 90 Days Past Due and Still Accruing

Nonperforming assets, expressed as a percentage of total assets, totaled 4.36% at September 30, 2008, 3.48% at December 31, 2007, and 2.93%
at September 30, 2007.  The distribution of our nonperforming assets and loans greater than 90 days past due and accruing is illustrated in the
following table:
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September 30, December 31, September 30,
(dollars in thousands) 2008 2007 2007
Nonaccruing loans:
Commercial $ 857 $ � $ �
Commercial construction 16,544 5,268 5,158
Commercial mortgages 2,504 3,926 2,815
Consumer residential construction 8,614 3,362 1,655
Alt A first and second mortgages 6,496 9,203 5,811
Other residential mortgages 1,119 823 191
Other consumer 3,102 1,807 1,399

39,236 24,389 17,029
Real estate acquired through foreclosure:
Commercial � � �
Commercial construction 3,220 3,601 3,387
Commercial mortgages 866 1,101 1,465
Consumer residential construction 2,582 2,299 1,953
Alt A first and second mortgages 9,798 11,980 12,599
Other residential mortgages � � �
Other consumer � � �

16,466 18,981 19,404
Total nonperforming assets $ 55,702 $ 43,370 $ 36,433

Loans past-due 90 days or more and accruing:
Commercial $ 733 $ 92 $ 499
Commercial construction 940 � 2,248
Commercial mortgages 1,766 663 745
Consumer residential construction 910 219 �
Alt A first and second mortgages 3,394 1,825 4,185
Other residential mortgages 977 � �
Other consumer 2,923 220 115

$ 11,643 $ 3,019 $ 7,792

Nonaccrual loans increased $14.847 million in total from December 31, 2007 to September 30, 2008.  Construction and development loans
increased $16.528 million, reflecting negative market conditions, including slowing sales of new construction and declines in sales values. 
These factors have contributed to a greater number of our borrowers in these categories becoming significantly delinquent in their payments. 
Partially offsetting this increase was a decline of $2.707 million of ALT A first- and second-lien mortgages classified as nonaccrual as of
September 30, 2008.  The decrease reflects a number of loans processing through foreclosure and being transferred to real estate acquired
through foreclosure during the first nine months of 2008.

Nonaccrual commercial construction and consumer residential construction loans increased $16.528 million from December 31, 2007 to
September 30, 2008.  The increase consisted of the addition eight commercial construction and ten consumer construction loans in the amount of
$20.182 million.  The allowance for impaired commercial loans increased from $241,000 at December 31, 2007 to $1.135 million as of
September 30, 2008, which represented the fair value deficiencies for those loans for which the net fair value of the collateral was estimated at
less than our carrying amount the loan.  Not all of the loans placed on nonaccrual since December 31, 2007 required impairment reserves, as
some of the loans� collateral had estimated fair values greater than the carrying amount of the loan.

Real estate acquired through foreclosure decreased $2.515 million when compared to December 31, 2007.  The largest category of foreclosed
assets continues to be individual residential properties.  These properties have a concentration (approximately 50%) in the northern Virginia
region and are currently being carried at approximately 60% of their original appraised amount.  Real estate acquired through foreclosure is
carried at estimated fair value and is not included as part of the allowance for loan loss totals.
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Loans 90 days delinquent and accruing increased from $3.019 million at December 31, 2007 to $11.643 million as of September 30, 2008. 
Included in the increase are increases in delinquent ALT A loans of $1.569 million, reflecting slowing payment
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collection on previously transferred ALT A loans.  Commercial mortgage loans 90 days delinquent and accruing grew by $1.103 million and
totaled $1.766 million as of September 30, 2008.  This total is made up of four loans, with the largest balance amounting to $705,000. 
Construction and development loans increased to $1.850 million and consisted of four loans, with the largest loan totaling $763,000.  Consumer
loans 90 days delinquent and accruing increased $2.703 million, which included a large first lien position home equity line of credit with a
balance of $2.100 million.

Troubled debt restructures (�TDRs�), which are loans that have been restructured due to the borrower�s inability to maintain a current status on the
loan, that are not included in the nonaccrual balance above amounted to approximately $11.840 million as of September 30, 2008 and $10.474
million as of December 31, 2007.  We initially measure impairment of troubled debt restructures on a loan-by-loan basis.  All of our troubled
debt restructures as of September 30, 2008 and December 31, 2007 were collateral dependant and, therefore, any impairment was determined
using the fair value of the collateral.

Deposits

Deposits totaled $909.764 million as of September 30, 2008, increasing $4.811 million or 0.5% over the December 31, 2007 balance of
$904.953 million.  The increase in deposits was primarily due to increases in regular savings accounts and time deposits, partially offset by
decreases in NOW, money market, and noninterest-bearing demand deposits.  During 2008, we received approximately $101.762 million in
brokered time deposits to fund increased loan originations and bolster our overall liquidity position.  The mix of deposits has changed somewhat
during 2008, with a higher percentage of interest-bearing nontransaction accounts and less noninterest-bearing demand and interest-bearing
transaction accounts as of September 30, 2008 when compared to December 31, 2007.  Additionally, we have experienced a decline in money
market accounts and an increase in time deposits as customer preference has shifted to higher yielding certificates of deposit.  The deposit
breakdown is as follows:

September 30, 2008 December 31, 2007
Percent Percent

(dollars in thousands) Balance of Total Balance of Total
NOW & money market savings deposits $ 188,184 20.7% $ 286,074 31.6%
Regular savings deposits 52,634 5.8% 51,917 5.8%
Time deposits 549,858 60.4% 417,252 46.1%
Total interest-bearing deposits 790,676 86.9% 755,243 83.5%
Noninterest-bearing demand deposits 119,088 13.1% 149,710 16.5%
Total deposits $ 909,764 100.0% $ 904,953 100.0%

Core deposits represent deposits that we believe to be less sensitive to changes in interest rates and, therefore, will be retained regardless of the
movement of interest rates.  We consider our core deposits to be all noninterest-bearing, NOW, money market accounts less than $100,000, and
saving deposits, as well as all time deposits less than $100,000 that mature in greater than one year.  As of September 30, 2008, our core deposits
were $419.066 million.  The remainder of our deposits could be susceptible to attrition due to interest rate movements.

Borrowings
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Our borrowings consist of short-term promissory notes issued to certain qualified investors, short-term and long-term advances from the Federal
Home Loan Bank (�FHLB�), a mortgage loan, and a line of credit to finance consumer receivables.  Our short-term promissory notes are in the
form of commercial paper, which reprice daily and have maturities of 270 days or less.  Our advances from the FHLB may be in the form of
short-term or long-term obligations. Short-term advances have maturities for one year or less and can be paid without penalty. Long-term
borrowings through the FHLB have original maturities up to 15 years and generally contain prepayment penalties.

Long-term borrowings, which totaled $165.340 million and $155.130 million at September 30, 2008 and December 31, 2007, respectively,
consist of long-term advances from the FHLB, a line of credit used to fund consumer finance receivables, and a mortgage loan
on our former headquarters building.  The amortized cost of long-term FHLB advances totaled $85.000 million at
September 30, 2008 and December 31, 2007; however, $60.000 million of the advances are recorded at fair value
($62.700 million) in accordance with SFAS No. 159, making the total carrying amount of long-term FHLB advances
$87.700 million as of September 30, 2008.  As of September 30, 2008 and December 31, 2007, the balance on the
mortgage loan was $9.290 million and $9.407 million, respectively, and the balance on the consumer receivable line
of credit was $68.350 million and $57.600 million, respectively.

Short-term borrowings consist of short-term promissory notes and short-term advances from the FHLB.  These borrowings increased
from $37.509 million at December 31, 2007 to $59.422 million at September 30, 2008.
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As an ongoing part of our funding and capital planning, we issue trust preferred securities from statutory trusts (�Trust Preferred Securities�),
which are wholly owned by First Mariner Bancorp. The proceeds from the sales of Trust Preferred Securities ($71.500 million), combined with
our equity investment in these trusts ($2.224 million), are exchanged for subordinated deferrable interest debentures. We currently maintain
seven of these trusts with aggregated debentures of $73.724 million as of both September 30, 2008 and December 31, 2007.

The Trust Preferred Securities are mandatorily redeemable, in whole or in part, upon repayment of their underlying subordinated debt at their
respective maturities or their earlier redemption. The subordinated debt is redeemable prior to maturity at our option on or after its optional
redemption dates.

The junior subordinated deferrable interest debentures are the sole assets of the trusts. First Mariner Bancorp has fully and unconditionally
guaranteed all of the obligations of the trusts.

Under applicable regulatory guidelines, a portion of the Trust Preferred Securities will qualify as Tier I capital, and the remaining portion will
qualify as Tier II capital. Under these guidelines, $20.210 million of the outstanding Trust Preferred Securities qualify as Tier I capital and the
remaining $51.290 million of the Trust Preferred Securities qualify as Tier II capital at September 30, 2008.

Capital Resources

Stockholders� equity decreased $7.739 million in the first nine months of 2008 to $56.831 million from $64.570 million as of December 31,
2007.  Retained earnings declined by the net loss of $6.028 million for the first nine months of 2008.

Common stock and additional paid-in-capital increased by $278,000 due to stock issued through the employee stock purchase plan ($285,000),
and stock compensation awards ($60,000), partially offset by repurchases of common stock ($67,000).  Accumulated other comprehensive loss
increased by $1.989 million due to the decline in estimated fair value of the available for sale securities portfolio, primarily trust preferred
securities, partially offset by an increase in the fair value of our interest rate swap and the OTTI charge recognized in income.

Banking regulatory authorities have implemented strict capital guidelines directly related to the credit risk associated with an institution�s assets. 
Banks and bank holding companies are required to maintain capital levels based on their �risk adjusted� assets so that categories of assets with
higher �defined� credit risks will require more capital support than assets with lower risk.  Additionally, capital must be maintained to support
certain off-balance sheet instruments.

Capital is classified as Tier 1 capital (common stockholders� equity less certain intangible assets plus a portion of the Trust Preferred Securities)
and Total Capital (Tier 1 plus the allowed portion of the allowance for loan losses plus any off-balance sheet reserves and the portion of Trust
Preferred Securities not included in Tier 1 capital). Minimum required levels must at least equal 4% for Tier 1 capital and 8% for Total Capital.
In addition, institutions must maintain a minimum of 4% leverage capital ratio (Tier 1 capital to average total assets for the previous quarter).
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The Company and the Bank have exceeded their capital adequacy requirements to date.  We regularly monitor the Company�s capital adequacy
ratios to assure that the Bank exceeds its regulatory capital requirements.  The regulatory capital ratios are shown below:

Minimum
September 30, December 31, Regulatory

2008 2007 Requirements
Regulatory capital ratios:
Leverage:
Consolidated 6.3% 6.9% 4.0%
The Bank 7.5% 7.1% 4.0%
Tier 1 capital to risk-weighted assets:
Consolidated 7.4% 8.2% 4.0%
The Bank 8.9% 8.6% 4.0%
Total capital to risk-weighted assets:
Consolidated 13.3% 14.2% 8.0%
The Bank 10.8% 10.4% 8.0%
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Results of Operations

Net Loss

Nine Months Ended September 30, 2008:

For the nine months ended September 30, 2008, we realized a net loss of $6.028 million compared to a net loss of $7.345 million for the nine
month period ended September 30, 2007.  Basic and diluted losses per share for the first nine months of 2008 and 2007 totaled $(0.95) and
$(1.14), respectively.  Earnings for the nine months ended September 30, 2008 continued to be impacted by the significant deterioration of the
national and local residential real estate markets, which is resulting in higher levels of loan loss provisions.  However, as we are at the end of our
exposure on ALT A loans, we experienced lower operating expenses associated with valuation and disposition of ALT A loans.  The increase in
our provision for loan losses was partially offset by increased net interest and fee related income and gains on the sales of our former Towson
and Ocean City branches.  We also recognized a $1.024 million OTTI charge on one investment security.

Return on average assets and return on average equity are key measures of a bank�s performance. Return on average assets, the product of net
income divided by total average assets, measures how effectively we utilize the Company�s assets to produce income. Our return on average
assets (annualized) for the nine months ended September 30, 2008 was (0.64)% compared to (0.79)% for the corresponding period in 2007.
Return on average equity, the product of net income divided by average equity, measures how effectively we invest the Company�s capital to
produce income. Return on average equity (annualized) for the nine months ended September 30, 2008 was (12.66)% compared to (13.16)% for
the corresponding period in 2007.  All profitability indicators were significantly affected by our net losses.

Three Months Ended September 30, 2008:

For the three months ended September 30, 2008, net losses totaled $2.281 million compared to net losses of $3.581 million for the three month
period ended September 30, 2007.  Basic and diluted losses per share for the three months ended September 30, 2008 totaled $(0.36) compared
to basic and diluted losses of ($0.56) per share for the three months ended September 30, 2007.  Earnings for the three months ended
September 30, 2008 reflected higher net interest income, lower charges to noninterest expenses for valuation allowances related to repurchased
mortgages, and a gain on the sale of our former Ocean City branch, partially offset by the third quarter OTTI charge and an increased provision
for loan losses.  Our return on average assets (annualized) for the three months ended September 30, 2008 was (0.71)% compared to (1.15)% for
the corresponding period in 2007 and our return on average equity (annualized) for the three months ended September 30, 2008 was (14.95)%
compared to (19.78)% for the corresponding period in 2007.

Net Interest Income

Nine Months Ended September 30, 2008:
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Net interest income, the amount by which interest income on interest-earning assets exceeds interest expense on interest-bearing liabilities, is the
most significant component of our earnings. Net interest income is a function of several factors, including changes in the volume and mix of
interest-earning assets and funding sources, and market interest rates. While management policies influence these factors, external forces,
including customer needs and demands, competition, the economic policies of the federal government, and the monetary policies of the Federal
Reserve Board, are also determining factors.

Net interest income for the first nine months of 2008 totaled $35.579 million, an increase of $2.035 million over $33.544 million for the nine
months ended September 30, 2007. The increase in net interest income during 2008 was primarily due to a decrease in the rates paid on
interest-bearing liabilities from 4.43% for the nine months ended September 30, 2007 to 3.54% for the nine months ended September 30, 2008,
partially offset by an increase in the volume of interest-bearing liabilities and a decrease in the yield on average earning assets.  The impact of
these items increased the net interest margin to 4.20% from 3.99%.

Interest income.  Total interest income decreased by $2.746 million for the nine months ended September 30, 2008 due
primarily to the decreased yield on average earning assets. Yields on earning assets for the period decreased to 7.59%
from 7.97%, while average earning assets increased $3.922 million.  We experienced decreased yields on most major
earning asset categories, especially interest-bearing deposits, primarily a result of the lower interest rate environment
in 2008.  Additionally, our interest income was negatively affected by increased interest reversals on and increased
levels of nonaccrual loans.  The yield on loans decreased from 8.62% for the nine months ended September 30, 2007
to 8.32% for the same period in 2008.  The yield on interest-bearing deposits decreased from 5.12% for the nine
months ended September 30, 2007 to 2.30% for the nine months ended September 30, 2008.

Average loans outstanding increased by $40.183 million primarily in residential mortgages and consumer loans partially due a repurchase of
previously sold first- and second-lien ALT A mortgage loans during 2007.  Average loans held for sale decreased
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$17.478 million, primarily due to faster execution of loans sales to investors in 2008.  Average securities decreased by $23.468 million, due
primarily to normal principal repayments on mortgage-backed securities and $23.922 million in sales of securities, partially offset by purchases
of securities of $16.405 million.

Interest expense.  Interest expense decreased by $4.781 million to $28.121 million for the nine months ended
September 30, 2008, compared to $32.902 million for the same period in 2007.  We experienced a decrease in the
average rate paid on interest-bearing liabilities, from 4.43% for the nine months ended September 30, 2007 to 3.54%
for the nine months ended September 30, 2008, which was partially offset by a higher level of interest-bearing
liabilities.  The decrease in the rate paid on interest-bearing deposits from 3.81% in 2007 to 3.07% in 2008 was driven
primarily by decreases in the rates on money market accounts and certificates of deposit.  Average interest-bearing
deposits increased by $58.834 million primarily due to an increase in the volume of time deposits, mostly brokered
deposits placed during 2008.  An increase in average borrowings of $8.620 million was due primarily to increased
borrowings on the consumer finance line of credit of Mariner Finance to fund its consumer loan growth and increases
in our short-term FHLB advances.  We experienced a decrease in the costs of borrowed funds from 6.17% for the nine
months ended September 30, 2007 to 4.93% for the same period in 2008 due to the decline in variable-rate trust
preferred security costs, as well as lower short-term borrowing costs.

Three Months Ended September 30, 2008

Net interest income for the third quarter of 2008 totaled $11.698 million, an increase of $819,000 from $10.879 million for the comparable
period of 2007. The increase in net interest income during 2008 was primarily due to a decrease in the rates paid on interest-bearing liabilities
from 4.47% for the three months ended September 30, 2007 to 3.39% for the three months ended September 30, 2008 and an increase in the
volume of interest-bearing assets, partially offset by an increase in the volume of interest-bearing liabilities and a decrease in the yield on
average earning assets.  The net interest margin increased to 4.07% for the three months ended September 30, 2008 as compared to 3.93% for
the comparable period in 2007, reflecting these factors.   Average interest-bearing liabilities increased from $994,082 million as of
September 30, 2007 to $1.085 billion as of September 30, 2008 and average interest-earning assets increased from $1.085 billion as of
September 30, 2007 to $1.125 billion as of September 30, 2008.  The yield on average earning assets decreased from 8.02% for the three months
ended September 30, 2007 to 7.34% for the three months ended September 30, 2008 due to the decreased rate environment in 2008 and higher
levels of nonaccrual loans.

Interest income.  Total interest income decreased by $1.125 million for the three months ended September 30, 2008 due
primarily to the decreased yield on average earning assets. Yields on earning assets for the periods decreased to 7.34%
from 8.02%.  We experienced decreased yields on most major earning asset categories, primarily a result of the lower
interest rate environment in 2008 and higher levels of nonaccrual loans.   The yield on loans decreased from 8.63% for
the three months ended September 30, 2007 to 7.90% for the same period in 2008 and the yield on loans held for sale
decreased from 6.75% for the three months ended September 30, 2007 to 6.21% for the three months ended
September 30, 2008.

Interest expense.  Interest expense decreased by $1.944 million to $9.253 million for the three months ended
September 30, 2008, compared to $11.197 million for the same period in 2007.  We experienced a decrease in the
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average rate paid on interest-bearing liabilities, from 4.47% for the three months ended September 30, 2007 to 3.39%
for the three months ended September 30, 2008, which was partially offset by a higher level of interest-bearing
liabilities.  The decrease in the rate paid on interest-bearing deposits from 3.82% in 2007 to 2.97% in 2008 was driven
primarily by decreases in the rates on money market accounts and time deposits.  Average interest-bearing deposits
increased by $82.251 million primarily due to an increase in the volume of brokered time deposits.  The costs of
borrowed funds decreased from 6.22% for the third quarter of 2007 to 4.63% for the third quarter of 2008 due to the
decline in market rates related to our variable-rate borrowings and lower short-term borrowing costs.  An increase in
average borrowings of $8.609 million was due primarily to increased borrowings on the consumer finance line of
credit of Mariner Finance and additional short-term FHLB advances.

The following tables set forth, for the periods indicated, information regarding the average balances of interest-earning assets and
interest-bearing liabilities and the resulting yields on average interest-earning assets and rates paid on average interest-bearing liabilities.
Average balances are also provided for noninterest-earning assets and noninterest-bearing liabilities.
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For the Nine Months Ended September 30,
2008 2007

Average Yield/ Average Yield/
Balance (1) Interest (2) Rate Balance (1) Interest (2) Rate

(dollars in thousands)
ASSETS
Loans:
Commercial loans and lines of credit $ 75,424 $ 3,417 5.95% $ 73,299 $ 4,262 7.67%
Commercial construction 118,514 5,655 6.27% 136,527 8,057 7.78%
Commercial mortgages 292,569 16,619 7.46% 295,827 16,309 7.27%
Consumer residential construction 91,423 4,573 6.68% 92,604 5,848 8.44%
Residential mortgages 93,479 4,214 6.01% 63,336 2,051 4.32%
Consumer
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