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Item 5.03.  Amendments to Articles of Incorporation or Bylaws

On May 1, 2007, in accordance with authority granted under the Company�s articles of organization and by-laws, and pursuant to applicable
Massachusetts law, the Company�s Board of Directors voted to amend the Company�s Amended and Restated By-laws, which became effective
upon the Board�s adoption of such vote. The purpose of this amendment is to provide the Board of Directors with greater flexibility in setting the
time for its regular meeting coinciding with the annual meeting of the Company�s stockholders, at which the Board appoints the Company�s
officers for the upcoming year. A copy of the Company�s Amended and Restated By-laws, as approved and adopted by the Board of Directors on
May 1, 2007, which is marked to show the specific changes to Section 9 of Article III and Section 2 of Article IV of such Amended and Restated
By-laws as they were in effect immediately prior to the amendment thereof by the Board on May 1, 2007, is included as Exhibit 3.2 to this
report.

Item 9.01.  Financial Statements and Exhibits

(a)  Not applicable

(b)  Not applicable

(c)  The following exhibits are included with this report:

Exhibit 3.2 Amended and Restated By-laws of Enterprise Bancorp, Inc. as approved by Board of Directors on
May 1, 2007 (marked to show changes to prior version of Amended and Restated By-laws)

[Remainder of Page Intentionally Blank]
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Signatures

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

ENTERPRISE BANCORP, INC.
Date: May 7, 2007 By:     /s/ JAMES A. MARCOTTE

James A. Marcotte
Executive Vice President, Treasurer and Chief
Financial Officer
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