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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

         On November 29, 2007, the Board of Directors (the �Board�) of ACME Communications, Inc. (the �Company�) approved an amendment and
restatement of Article 5 of the Company�s Restated Bylaws, effective November 29, 2007, in connection with changes in Delaware law and
NASDAQ Marketplace Rules regarding uncertificated shares. As amended, Article 5 of the Restated Bylaws enables the Board to provide by
resolution or resolutions that some or all of any or all classes or series of the Company�s stock shall be represented by uncertificated shares, but
any such resolution shall not apply to shares represented by a certificate until such certificate is surrendered to the Company. As a general
matter, pursuant to Article 5 of the Restated Bylaws, as amended, the Company will no longer be required to issue a certificate for uncertificated
shares upon the request of the holder of such uncertificated shares. Additional related revisions were made throughout Article 5 of the Restated
Bylaws in connection with and to conform to such change regarding uncertificated shares. In addition, certain other technical revisions and
improvements were made by amending and restating Sections 3.2, 3.16 and 4.13 of the Restated Bylaws in order to remove outdated references
to the initial number of directors and the initial committees of the Board and to clarify that the Chief Financial Officer is also the Treasurer. A
copy of the Restated Bylaws, as amended and restated, is attached as Exhibit 3.1 hereto.

Item 9.01. Financial Statements and Exhibits.

    (a)        Not Applicable.

    (b)        Not Applicable.

    (c)        Not Applicable.

    (d)        Exhibits.

Exhibit No. Description

3.1 Restated Bylaws of the Company, as amended and restated November 29, 2007.
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SIGNATURE

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

         Date: December 5, 2007

ACME Communications, Inc.

By:  /s/ Thomas D. Allen                               
        Thomas D. Allen
        Executive VP & Chief Financial Officer
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