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Items 1.01, 5.02. Entry into a Material Definitive Agreement Departure of Directors or Principal Officers
Appointment of Principal Officers

On October 17, 2006, the registrant�s board of directors approved the appointment of John P. Clancy, Jr., age 48, the registrant�s current chief
operating officer, to the position of chief executive officer effective as of January 1, 2007.  George L. Duncan, age 66, the registrant�s current
chairman and chief executive officer, will continue to serve as chairman of the board of directors and will remain a full-time employee.  A copy
of the registrant�s press release announcing this planned change in the registrant�s management structure is included with this report.

In connection with the implementation of this planned change in the registrant�s management structure, Messrs. Duncan and Clancy, together
with Richard W. Main, the registrant�s president, have agreed to certain amendments to their respective employment agreements.  Copies of the
amendments to the employment agreements of Messrs. Duncan, Main and Clancy are included with this report.

To the extent applicable under Section 1.7 of their respective employment agreements, each of Messrs. Duncan, Main and Clancy also consented
in writing to any changes in title and/or function, duties and responsibilities resulting from this planned change in the registrant�s management
structure.

Additional information regarding Mr. Clancy is included in the registrant�s proxy statement for its most recent annual meeting of stockholders,
which was held on May 2, 2006.

Item 9.01.    Financial Statements and Exhibits
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(a) Not applicable

(b) Not applicable

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

Exhibit 10.49 Amendment No. 1 dated as of October 17, 2006, to be effective as of January 1, 2007, to Amended
and Restated Employment Agreement dated January 1, 2004 by and among the registrant, its
principal subsidiary and George L. Duncan.

Exhibit 10.50 Amendment No. 2 dated as of October 17, 2006, to be effective as of January 1, 2007, to Amended
and Restated Employment Agreement dated January 1, 2004, as amended by Amendment No. 1
thereto dated as of December 31, 2004, by and among the registrant, its principal subsidiary and
Richard W. Main.
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Exhibit 10.51 Amendment No. 2 dated as of October 17, 2006, to be effective as of January 1, 2007, to
Employment Agreement dated April 1, 2004, as amended by Amendment No. 1 thereto dated as of
December 31, 2004, by and among the registrant, its principal subsidiary and John P. Clancy, Jr.

Exhibit 99 Press release issued by Enterprise Bancorp, Inc. on October 18, 2006.

[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: October 18, 2006 By: /s/ James A. Marcotte
James A. Marcotte
Executive Vice President, Treasurer
and Chief Financial Officer
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