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ACME

COMMUNICATIONS

2101 E. Fourth Street, Suite 202A
Santa Ana, California 92705

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
JUNE 3, 2008

To Our Stockholders:

ACME Communications, Inc. will hold its Anal Meeting of Stockholders at 11601 Wilshire Bhsluite 2300, Los Angeles, California
on Tuesday, June 3, 2008 at 9:00 a.m. (local tforehe following purposes:

1. To elect seven directors to serve until our 2008l Meeting of Stockholder

2. To ratify the appointment of Mayer Hoffman Ma@h P.C. as our independent registered public atants for 2008;
and

3. To transact such other business as may properly ¢tmfore the meetin

Stockholders who owned stock at the ctdausiness on April 25, 2008 are entitled to \adtéhis meeting and any adjournments. Even
though you may plan to attend the meeting, we laakytou sign and date the enclosed proxy cardretndn it without delay in the enclosed
postage-paid envelope. If you are present, youwitndraw your proxy card and vote in person. A @ifstockholders entitled to vote at the
Annual Meeting will be available for inspectionatr principal executive offices and at the Annuaédiing.

Please sign, date and mail the enclosed/prard promptly in the enclosed envelope so that ghares of stock may be present at the
meeting.

By order of the Board of Directors,

/s/Jamie Kellner
Jamie Kellner
Chairman of the Board & Chief Executive Offic

April 29, 2008
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ACME

COMMUNICATIONS

2101 E. Fourth Street, Suite 202A
Santa Ana, California 92705

PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS TO BE HELD JUNE 3, 2008
GENERAL

The Board of Directors of ACME Communicai, Inc. (the “Company’i soliciting the enclosed proxy for use at our AanMeeting
of Stockholders to be held on Tuesday, June 3, 2008601 Wilshire Blvd., Suite 2300, Los Angel€slifornia at 9:00 a.m. (local time) &
at any adjournment thereof (the “Annual Meeting'tloe “Meeting”). The approximate date on which this Proxy Stateraedtthe enclost
form of proxy are first being sent or given to #teclders entitled to vote at the Annual Meetinyylsy 7, 2008.

We will vote all valid and properly exeedtproxies that we receive before the Annual Meetimaccordance with the instructic
specified in the proxy. If proxies do not give angtructions, we will vote shardOR : (1) the election of the named nominees for dar
and (2) the ratification of Mayer Hoffman McCanrCPs appointment as our independent registered pabtiountants for 2008. As to ¢
other business which may properly come before theual Meeting, the persons named in such proxiés/ete in accordance with their b
judgment.

You may revoke your proxy at any time befd is actually voted at the Annual Meeting. Ymay do this by (a) delivering to t
Secretary of the Company at our principal executiffices, at or prior to the Annual Meeting, antinsent of revocation or another pre
bearing a date or time later than the date or tifrthe proxy being revoked or (b) voting in persdrihe Annual Meeting. Mere attendanc
the Annual Meeting will not serve to revoke youoxy.

We will pay the cost of this proxy solatibn. Brokers and nominees should forward sofigitinaterials to the beneficial owners of
stock such brokers and nominees hold of recordwill@eimburse them for their reasonable forwardexpenses. Our directors, officers
regular employees, without extra compensation, sadigit proxies personally, by telephone, by maibg other means of communication.

VOTING SECURITIES

Each share of common stock has one votlanatters submitted to our stockholders at theual Meeting. Stockholders of recor:
the close of business on April 25, 2008 are ewtitte vote at the Annual Meeting. On April 25, 20@8y issued and outstanding vol
securities consisted of 16,046,763 shares of comstock and there were 28 holders of record accgrtbninformation provided by o
transfer agent.

The presence at the Annual Meeting, ingei by proxy, of the holders of a majority in gt power of the outstanding shares of
common stock entitled to vote will constitute a gquo for the meeting. Assuming such a quorum is ggsfor the purpose of electi
directors, the seven nominees receiving the highestber of affirmative votes of our common stockesent in person or by proxy
entitled to vote thereon, will be elected. For hepose of approving all other proposals presetttexiir stockholders at the Annual Meet
the affirmative vote of a majority in voting powef the shares of common stock that are presenetisop or by proxy and entitled to v
thereon is necessary for approval.

Counting of Votes
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Our inspector of elections will count atites cast in person, by proxy or by written consgrihe meeting. Abstentions and broker non-
votes will be treated as shares that are presemquiposes of determining the presence of a quoith regard to the election of directc
broker non-votes and votes marked “withheldtl not be counted towards the tabulations of gotast on such proposal presented t
stockholders, will not have the effect of negatiades and will not affect the outcome of the elattof directors. With regard to each of
other proposals, abstentions will be counted tos/éng tabulations of votes cast on such proposslented to the stockholders and will t
the same effect as negative votes, whereas brakevates will not be counted for purposes of determgnivhether such proposal has t
approved and will not have the effect of negatietes. Under Delaware law, if you hold your sharesstreet name'through a broker 1
nominee and do not provide specific voting instiaret with respect to any matter, your broker or ima@@ will have discretionary authority
vote on routine matters and those shares will eteal for general quorum purposes.

PROPOSAL ONE:
Election of Directors

The nominees proposed for election areiglafeliner, Douglas Gealy, Thomas Allen, John QonlMichael Corrigan, Thom
Embrescia and Frederick Wasserman. Each of theeiaes has been proposed by the Nominating andr@avee Committee and will sel
until the annual meeting of stockholders in 2009imtil his successor is elected and qualified.

Each nominee has indicated his willingniesserve if elected, but if any nominee shouldooee unable to serve, we will vote y:
proxies for the election of such other person adaectors select.

Nominees for Election as Directors
The following table sets forth informatiabout our directors as of April 25, 2008, eaclwbdm is a nominee for election as a director.

Year First Elected

Name Age Position / Appointed

Jamie Kellnel 61 Chairman of the Board and Chief Executive Offi 1997
Douglas Geal a7 President, Chief Operating Officer and Direc 1997
Thomas Aller 55 Executive Vice President, Chief Financial OfficedaDirector 1997
John Conlir 49 Director 200~
Michael Corrigar 50 Director 200¢
Thomas Embresci 61 Director 199¢
Frederick Wasserme 53 Director 200¢

Jamie Kellner is one of our founders and has served as our Gxiefutive Officer and Chairman of the Board sin887L Mr. Kellne
was also a founder and served as Chairman and Ekexfutive Officer of The WB Network from 1993 t6@. Additionally, from Marc
2001 through March 2003, Mr. Kellner served as €han and Chief Executive Officer of AOL Time WarreTelevision Networks divisio
Mr. Kellner was President of Fox Broadcasting Comypfom its inception in 1986 to 1993.

Douglas Gealy is one of our founders and has served as our Rreséhd Chief Operating Officer and as a membeuofBoard sinc
1997. Before founding ACME, Mr. Gealy served foreorear as Executive Vice President of Benedek Rmastthg Corporation. From 19
to 1996, Mr. Gealy was a Vice President and Gendealager of WCMH and, under a local marketing agrest, WWHO, both of which a
television stations in Columbus, Ohio, and follogvithe acquisition of these stations by NBC, seragdPresident and General Manage
these stations.

Thomas Allen is one of our founders and has served as our Execdice President and Chief Financial Officer asda member of o
Board since 1997 and from June 1996 until 1997 waslved in development activities for ACME. Fronugust 1993 to May 1996, N
Allen was the Chief Operating Officer and Chiefaiial Officer for Virgin Interactive Entertainmei@efore that, Mr. Allen served as Sel
Vice President and Chief Financial Officer of FoxoBdcasting Company from its inception in 1986 3. Mr. Allen also serves on !
Board of Directors of Rentrak, Inc., a publiclydesl company on the NASDAQ Global Market which pdad various home entertainm
and media measurement services.



John Conlin has served as a member of our Board since Feb20@&. Mr. Conlin is the President and Chief Opeapfficer of NW(C
Investment Management Company, LLC (“NWQ"), a posithe’s held since May 2006. NWQ is an asset managerbstdiary of Nuvee
Investments, Inc. Prior to joining NWQ, Mr. Conkivas a managing director of Tano Capital, an inténal investment management fii
from January 2004 to May 2006. From 2001 througb3201r. Conlin served as the Chief Executive Offioé Robertson Stephens, Inc.,
investment banking firm, and as its Chief Operatfficer from 1999 through 2001. Prior to that,drgoyed a 16rear career at Credit Sui:
First Boston, serving in a variety of executiveemlin areas such as U.S. Institutional Sales, EamgEquities, and European Emer;
Markets. Mr. Conlin also serves on the Board ofbliors of Pope Resources, a publicly traded comparthe NASDAQ Global Market a
also serves on the Corporate Advisory Board otthwersity of Michigan.

Michael Corrigan was appointed to the Board in April 2004. Mr. Cgarn is a media and entertainment executive anduttans He i
currently Vice Chairman of Afterburner Films, ard@pendent motion picture producer. He also sermethe board of directors and at
committee of the board of directors of Atari, IINASDAQ: ATAR), a publisher and distributor of vidgames. He was formerly a princi
of Shelbourne Capital Partners, LLC, (“Shelbourpajinancial advisory and merchant banking firm fleguses on media, entertainment
early stage software companies which hdazoxded in 1999. Prior to forming Shelbourne, he agrivate investor. From 1997 to 1998,
Corrigan served as Senior Executive Vice PresidedtChief Financial Officer at Metro-Goldwywayer Inc. Before that, from 1978 to 19
Mr. Corrigan held various positions in a §8ar career with the international accounting fifPnice Waterhouse LLP, including as se
partner in the firm’s Entertainment, Media and Caminations practice.

Thomas Embrescia has served as a member of our Board since we acM#TVK, a television station, from Second Genen
Television, Inc. in June 1998. Mr. Embrescia is @irman and principal investor of Second Genemafielevision, a company he forme«
1993. In addition, he also serves as Chairman dridf €xecutive Officer and is a principal investorseveral other media and marke
related businesses, including Employ Media LLC,dffecial operator of the top level domain callgobs. Mr. Embrescia has over 32 yeat
experience in the broadcasting and media industry.

Frederick Wasserman has served as a member of our Board since Dece?@&. Mr. Wasserman currently provides financiad
management consultant services to small and ntgpoeompanies. From 2005 through 2006, Mr. Wasseserved as Chief Operating
Chief Financial officer of Mitchell & Ness NostatgiCompany, a manufacturer and distributor of lieensportswear. From 2002 throl
2005, he served as the President of Goebel of Mortarica, the U.S. subsidiary of W. Goebel Porzdgdarik GmbH & Co., an internatior
manufacturer of collectibles, gifts and home deawhjch he joined in 2001 as the Chief Financiali€ff. From 1995 to 2001, M
Wasserman served in various management positioriafoel Giftware, a privately owned giftware compaMr. Wasserman currently ser
on the board of directors of Allied Defense Grolmg, and Breezé&astern Corporation both publicly traded companieshe American Stot
Exchange, Crown Crafts, Inc., and TeamStaff, Iboth publicly traded companies on the NASDAQ Gldidalrket and AfterSoft Group Ir
a company traded on the OTC Bulletin Board.

The Board of Directors has, and upoerlestion of the seven nominees, will have two va@mn Messrs. Kellner, Gealy and Allen, v
are officers of the Company, are not independengctirs. The Board has determined that Messrs. iGo@lorrigan, Embrescia a
Wasserman are independent directors within the mganf the rules and regulations of the Securitied Exchange Commission (“SEGiHc
the NASDAQ Stock Market Marketplace Rules (“NASDARIes”). The independence definition in the NASDAQ Ruledudes a series
objective tests, such as that the director is tsat ane of our employees and has not engaged iougatypes of business dealings with u:
addition, as further required by the NASDAQ Rules; board of directors has made a subjective détation as to each independent dire
that no relationships exist which, in the opinidroar board of directors, would interfere with teercise of independent judgment in carr
out the responsibilities of a director. In makirigese determinations, our directors reviewed andudsed information provided by -
directors and us with regard to each directdouisiness and personal activities as they mayerédaus and our management. There ai
family relationships among any of our directorsmireees or executive officers.

The seven nominees receiving the highestheu of affirmative votes of the outstanding sharethe Common Stock present in pel
or by proxy and entitled to be voted for them, kbal elected as directors. Each Proxy cannot bedvfalr a greater number of persons
seven.

The Board of Directors unanimously recommends a vetFOR the election of the directors listed above.rless otherwise directed in
the accompanying proxy, the persons named thereiniliwote for the election of the above nominees.
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Directors’ Compensation
Director Compensation Table

The following table sets forth the compdimsaearned for the year ended December 31, 2003€iwices performed for us as a dire
by each member of our Board of Directors duringZGther than Jamie Kellner, Douglas Gealy and Td®#llen, who are also execut
officers of the Company. Please see the SummarypEnsation Table for compensation information retato Messrs. Kellner, Gealy ¢
Allen.

Fees Paid or Earned All Other
Cash Option Awards Compensation Total
Name (%) (%) (%) (%)
John Conlir 20,00( -- -- 20,00(
Michael Corrigan (1 28,00( -- -- 28,00(
Thomas Embresci -- -- -- --
Brian McNeill (2) -- -- -- --
Frederick Wasserme 20,00( -- -- 20,00(

(1) Mr. Corrigar's fees include $8,000 as additional compensatipalfairing the Audit Committe:

(2)  Mr. McNeill resigned from the Compa’s Board of Directors effective April 18, 20(

As of December 31, 2007, Messrs. Conlinrigan and Wasserman each had stock options odtatato purchase 20,000 shares of
common stock. Mr. Conlis’ options are exercisable at $5.72 per share,esxpim February 1, 2015 and as of April 25, 200&hake stoc
options were vested. Mr. Corrigan has two tranaifesptions. The first tranche is for 10,000 shard is exercisable at $7.99 per share
expires on April 1, 2014. The second tranche isLf§000 shares and is exercisable at $5.72 pee simal expire on February 1, 2015. A
April 25, 2008, Mr. Corrigan’s first and secondriche are fully vested. Mr. Wassermaptions are exercisable at $4.89 per share guice
on December 21, 2016. As of April 25, 2008, 10,0pfions are vested and the remaining options wesally on December 21, 2008 ¢
December 21, 2009.

Directors who also are employees of the gamy are not paid any fees or remuneration, as, Sochheir service on the Board
Directors or on any Board committee. The Compangsdoot have a standard compensation arrangementta/ihonemployee director
Messrs. Embrescia and McNeill did not receive aaghccompensation for their service on the BoarBiodctors in 2007. Messrs. Conl
Corrigan and Wasserman receive an annual fee 00820 payable quarterly in arrears, for their sssvon the Board of Directors. »
Corrigan receives an additional annual fee of $8,80 his service as the Chairman of the Audit Catrea. No other directors rece
additional compensation for service on any commgttef the Board. All noemployee directors are eligible to participate im #8999 Stoc
Incentive Plan. The Company does not have an éstabl policy for equity awards to non-employee atives based on a natiscretionar
formula, and all such option grants are determimethe discretion of the Board. All directors aedmbursed for expenses they incu
attending Board and committee meetings.

Board of Directors Meetings

The Board of Directors met seven timesrdu007. Each of our directors attended at le&8b of the aggregate number of bc
meetings and meetings of committees on which heedein 2007. The independent directors of our ba#rdirectors also hold separ
regularly scheduled executive session meetingsaat twice a year at which only independent dirscioe present.

CORPORATE GOVERNANCE, BOARD COMPOSITION AND BOARD C OMMITTEES

We have an Audit Committee, a Compensafiommittee and a Nominating and Governance Comaifiach Committee opera
under a written charter adopted by our Board ofe@ors. The full text of all of our committee cleag is available on the Corpor
Governance page on the Company’s website at wwveesmmunications.comThe inclusion of our web site address in thisxgrstatemer
does not include or incorporate by reference tfarimation on our web site into this proxy statement
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Audit Committee

Our Audit Committee is comprised of Mich@®rrigan (Chairman), John Conlin and Fredericksgéman. Our Board has determi
that each Audit Committee member is independerd, Massrs. Corrigan and Wasserman are Audit Comenfitencial experts, under t
rules and regulations of the SEC and the NASDAQeRuln addition to qualifying as independent uritier SEC and the NASDAQ Rul
each member of our audit committee can read andihmasmderstanding of fundamental financial statémeDur Audit Committee engac
our independent registered public accountantseveviwith the independent registered public accaustine plans and results of such &
engagement, approves professional services provigethe independent registered public accountaetdews the independence of
independent registered public accountants, corssitier range of audit and nawdit fees, reviews the adequacy of our internabating
controls and reviews our critical accounting p@gciand is responsible for overseeing a varietytioéroaccounting and financial report
issues as enumerated in its charter, includinge#itablishment of procedures for the receipt, retrrand treatment of complaints regarc
accounting, internal accounting controls or auditmatters and for the confidential, anonymous ssbimin by our employees of conce
regarding questionable accounting or auditing maittEhe Audit Committee met four times in 2007.

Compensation Committee

Our Compensation Committee is comprisedMathael Corrigan and Thomas Embrescia (Chairm@hg committee evaluates
compensation and employment agreement terms oéxeautive officers and makes recommendations tdBtad regarding such matte
The Committee also administers our 1999 Stock lineerPlan. The Compensation Committee met twic087. In April 2008, upon tl
resignation of Brian McNeill from our Board of Daters, our Board appointed Mr. Corrigan to the Cengation Committee and appoir
Mr. Embrescia as the committee’s chairman.

Nominating and Governance Committee

Our Nominating and Governance Committes feamed in April 2004 and is comprised of Mich&srrigan, Thomas Embrescia :
Frederick Wasserman (Chairman). The board hasrdited that each of the members of the committeéfipsaas an independent directol
defined under the NASDAQ Rules. The Nominating @wo¥ernance Committee identifies, evaluates andmesends to the Board candidz
for appointment or election to the board, as appat@ It also evaluates the nature, structurecamdposition of other Board committees.
committee has met and determined that all thossopsrnamed as nominees in this proxy statemenbiéated for election to the Board
Directors. The committee will meet at other timesiaeded to consider candidates to fill any vaesitiat may occur.

At least once a year, the committee vahsider whether the number of directors is appadetior the Compang’'needs and recomme
to the Board any changes in the number of dire@otsevaluate the performance of the Board ancbitsmittees. In addition, the commit
(a) oversees the evaluation of the Board and manageand (b) develops and recommends to the Boaet &f corporate governat
principles. The committee will monitor and reassiem time to time these corporate governance jpies. The committee met twice
2007.

A stockholder may submit the name of &cr candidate for consideration by the Nominating Governance Committee by writ
to: Nominating and Governance Committee, ACME Comications, Inc., 2101 E. Fourth St., Suite 202Ant8aAna, CA 92705. Ti
stockholder must submit the following informationsupport of the candidate: (a) the name and asldrfethe stockholder recommending
candidate; (b) a representation that the stockihgkElmmmending the candidate is a stockholder @fGbmpanys stock; (c) a description
any arrangement or understanding between the sitiidthand the candidate and any other person @opsrregarding the stockholder’
submission of the candidatehame for consideration and identifying such perep persons by name, address and affiliation
stockholder, the candidate, and the Company, if &jysuch other information regarding the candidag the Company would be require
include in a proxy statement filed pursuant toghaxy rules of the SEC if the Board were to nonméntite candidate for election as a dire
or if the Board were to appoint the candidate dsector; (e) the consent of the candidate to leatified to the board for consideration an
be identified in the proxy; and (f) the consenttlodé candidate to serve as a director if electe@ ddmmittee may refuse to consider
candidate for whom the stockholder fails to prowicke information mentioned above.

In evaluating a director candidate, therivating and Governance Committee will consider ¢hadidates independence, charac
corporate governance skills and abilities, busireg®rience, training and education, commitmergexdorming the duties of a director, ¢
other skills, abilities or attributes that fill spic needs of the board or its committees. The mittee will use the same criteria in evalua
candidates suggested by stockholders as for cardidaggested by other sources.
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Code of Conduct and Ethics

Our Board of Directors has adopted a Cofl€anduct and Ethics which applies to all directavfficers (including our princip
executive officer, principal financial officer, pgipal accounting officer or controller, or pers@esforming similar functions) and employe
The full text of our Code of Conduct and Ethics #@vailable on the Corporate Governance page on oebsie &
www.acmecommunications.com. We intend to disclageré amendments to certain provisions of the Gafdéonduct and Ethics, and ¢
waivers of provisions of the Code of Conduct andidst required to be disclosed under the rules efSEC, at the same location on
website. The inclusion of our web site addres#is proxy statement does not include or incorpolbgteeference the information on our v
site into this proxy statement.

Director Attendance at Annual Stockholders Meeting

It is our policy that all directors makeeey reasonable effort to attend the annual stddenoneeting, either in person or by teleph
Messrs. Kellner and Corrigan were physically prés¢nhe Compang 2007 Annual Stockholders Meeting, held in Los éleg, Californie
on June 1, 2007. All of our other directors, exddpt Allen, were present by telephone.

Stockholder Communications

Stockholders may communicate with anydoe the entire Board, or any committee by sendirigtter to that person(s), care of
Company’s Secretary, at 2101 E. Fourth St., SW@A2 Santa Ana, CA 92705, or by sending amagl to them at: board@acmecomm.c
The Secretary will log in all such correspondenod forward the relevant letters and emails to tdressee(s) for appropriate act
Messages pertaining to administrative matters,nargi business matters, personal grievances, andasiissues will be handled by 1
Secretary.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER
MATTERS

The following contains information regarglithe beneficial ownership of our common stockfaspoil 25, 2008, for:

 holders or groups of related holders who, itially or as a group, are known to us to be theefieial owners of 5% or more of
our common stock

» each of our Named Executive Officers (as definedisat forth on the Summary Compensation Tal

» each director

» our executive officers and directors as a gr¢

The number of shares beneficially owned e percentage of shares beneficially owned ased on 16,046,763 shares of com
stock outstanding as of April 25, 2008. Benefigainership is determined in accordance with thesrofethe SEC and generally includes
shares over which the person has voting or investmewer with respect to the securities. Sharegestito options that are exercisable wi
60 days following April 25, 2008 are deemed to bé&standing and beneficially owned by the optionseplurposes of computing share
percentage ownership of that optionee, but aredeeted to be outstanding for the purpose of comgutie percentage ownership of
other person. Except as indicated by footnote aibjest to community property laws where applicaliie, persons named in the table be
have sole voting and investment power with respectll shares of common stock shown as beneficmlyped by them. Unless otherw
noted, the address for each person or entity ndraekxlv is c/o ACME Communications, Inc. 2101 E. Fbustreet, Suite 202A, Santa A
California 92705.



Shares of Common
Stock Beneficially

Percentage of
Common Stock

Owned Beneficially Owned
Jamie Kellner (1)(8 1,211,117 7.3€%
Douglas Gealy (1 911,19( 5.5¢%
Thomas Allen (1 908,52! 5.54%
John Conlin (1, 47,80(
Michael Corrigan (1 20,50( *
Thomas Embrescia (. 96,77 *
Brian McNeill (3) 120,82: *
Frederick Wasserman ( 10,00¢( *
All directors and executive officers as a gro8mérsons) (1 3,316,23. 19.3¢%
Wynnefield Capital Management LLC/Wynnefield Capitac. (4) 2,860,16: 17.82%
West Creek Capital, LLC (¢ 1,647,89! 10.27%
CEA Capital Partners USA, LP ( 1,535,36! 9.51%
Dimensional Fund Advisors LP ( 1,344,43 8.3¢%
Alta Communications, Inc./Burr, Egan, Deleage &,Qdoc. (3) 120,82: *

1)

)

©)

(4)

(5)

(6)

(7)

(8)

Represents beneficial ownership of less than

Messrs. Kellner, Gealy, Allen, Conlin, Corrigan avthsserman hold stock options for 419,318, 342,842,614, 20,00
20,000 and 10,000 shares, respectively, that #iseeidercisable or exercisable within 60 days ofiRR5, 2008, and, therefol
are included in the shares owned. Mr. McNeill rasidjfrom our Board of Directors on April 18, 20

Excludes 47,229 shares held by each of the follgwiasts, 1994 Embrescia FITrust f/b/o F.M. Embigst994 Embresc
FITrust f/b/o M.M. Embrescia, 1994 Embrescia FITrills/o A.M. Embrescia. The shares are held in¢hessts for the bene
of Mr. Embrescia's children. Mr. Embrescia disclaibeneficial ownership of such shat

Based solely on a Schedule 13G filed February @682Includes 95,193 shares held by Alta CommuioieatVl Managemei
Partners, L.P ("Alta VI Management") and 25,628rshdneld by Alta Comm S by S, LLC ("Alta S by SThe General Partne
of Alta VI Management and the members of Alta SSynay be deemed to have share voting and investpuemtrs witl
respect to the securities held by these respefitivids. Mr. McNeill is a general partner of Alta WMlanagement and a mem
of Alta S by S, and may be deemed to have invedtipewer with respect to the shares owned by thesdst Mr. McNeil
disclaims beneficial ownership of the shares heldhese funds, except to the extent of his proposdie pecuniary intere
therein. The address for Alta Communications, Wigich is the direct or indirect parent company lbb&the Alta manageme
companies, is 200 Clarendon Street, 51st FlooridBodA 02116. Mr. McNeil resigned from our Boartiirectors on Apri
18, 2008

Based solely on a Form 4 filed January 11, 2008lutfes 10 shares owned by Wynnefield Partners SGwl Value, L.P
4,984 shares owned by Wynnefield Partners Small\CGadpe, L.P. I, 2,796,169 shares owned by Wynneéfixnall Cap Valu
Offshore Fund, Ltd., 19,000 shares owned by ChaRaghership II, L.P. and 40,000 shares owned bynfield Capital Inc
Profit Sharing Plan. Wynnefield Capital ManageméniC is the sole general partner of Wynnefield Rars Small Cap Valu
L.P. and Wynnefield Partners Small Cap Value, L.RVynnefield Capital, Inc. is the sole investmeminager of Wynnefie
Small Cap Value Offshore Fund, Ltd. Nelson Obuhéssole general partner of Channel Partnership®, and has the pow
to vote and dispose of Wynnefield Capital, Inc.fRBharing Plan's investments. The address fopfathese entities is 4
Seventh Avenue, Suite 509, New York, NY 101

Based solely on a Form 4 filed January 11, 2008eRé-eldman and Harvey Hanerfeld are sole managegbers of We
Creek Capital, LLC, which is the investment advigeWest Creek Partners Fund L.P., WC Select ICBmberland Investme
Partners, LLC and certain private accounts thad hie¢ shares for the benefit of their respectivengas, members or owne
The address for West Creek Capital, LLC is 191 B¢duaania Avenue, NW, Suite 725, Washington, D.G)G5.

Includes 1,173,476 shares held by CEA Capital Best)SA, L.P. and 361,884 shares held by CEA Capaeners USA C
L.P., two limited partnerships. The address fos¢hentities is 199 Water Street, 20th Floor, NewkYblew York 10038

Based solely on a Schedule 13G/A filed Februarg@®)8. The address for Dimensional Fund Advisorsid R299 Oces
Avenue, Santa Monica, CA 904(

Includes 765,191 shares held by Kellner Enterprikd3., a family limited partnership of which theslker Living Trust date
September 26, 1991 is the sole general partneofwthich the Melissa Pamela Kellner IrrevocablesErdiated April 30, 199
the Christopher Smith Kellner Irrevocable TrustedApril 30, 1998 and the Kellner Living Trust dhe limited partners. M
Kellner disclaims beneficial ownership of the slsaheld by Kellner Enterprises, L.P., except to ééent of his pecunia
interest therein






No director, officer, affiliate of the Compy or record owner of more than five percent ef @ommon Stock, or any associate of :
person, is a party adverse to the Company in artgrmabpending legal proceeding or has a mateni@rest adverse to the Company in ¢
proceeding.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchangedf 1934 (the “Exchange Act"as amended, requires our officers and directois panson
who own more than 10% of a registered class ofemuity securities to file reports of ownership ainges in ownership with the Si
These persons are required by regulation of the t8E@nish us with copies of all Section 16(a)nfierthey file.

Based on written confirmations from alleditors and officers subject to Section 16(a) wattpect to our Company, during 2007 all ¢
persons complied with the timely filing requiremeof that Section.

CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIO NS

Since January 1, 2006, there has not been,s there any proposed transaction, arrangementlationship or series of simi
transactions, arrangements or relationships, imefuthose involving indebtedness not in the ordinemurse of business, where we or
subsidiaries were or will be a party, or in which or our subsidiaries were or will be a participamwhich the amount involved exceede
will exceed the lesser of $120,000 or one percE) (of the average of our total assets at yeafenthe last two completed fiscal years,
in which any director, executive officer, beneflcavner of more than 5% of any class of our votsegurities, or any member of
immediate family of any of the foregoing persond bawill have a direct or indirect material intsteother than the compensation agreen
and other agreements and transactions which aceiloes elsewhere in this proxy statement and testxctions described below. We bel
that the agreements and transactions describedvbedwe generally on terms that were comparableetms we could have obtained fr
unaffiliated third parties.

Registration Rights

We have a registration rights agreemenh it of our preiitial public offering investors who still hold owcapital stock, includir
Messrs. Kellner, Allen, Gealy, Embrescia and McNaild their affiliates. At any time, these stocldesk, holding an aggregate of at |
25% of the stock covered by this registration sgigreement, may demand that we file a registratiat@ment covering our securities heli
them. However, the securities to be registered rhast an anticipated aggregate public offeringepi€ at least $10.0 million. The
stockholders can affect two such demand registratio

In addition, at any time we are eligibte Use a Registration Statement on For® ®- register an offering of our securities, tt
stockholders may request that we file a registmattatement on Form $-covering all or a portion of our securities hélgd them, if th
aggregate public offering price is at least $2.0iom. These stockholders can request that wetfile S-3 registration statements per yeal
addition, these stockholders have piggyback registr rights. If we propose to register any comratmtk, these stockholders may requir
to include all or a portion of their securitiessinch registration.

These registration rights are subjectuoraght to delay the filing of a registration gatent, not more than once in anyrh@nth perioc
for not more than 90 days.

We would bear all registration expensesiired in connection with these registrations. $tarkholders would pay all underwriti
discounts, selling commissions and stock transfezg applicable to the sale of their securities.

The registration rights of each stockholgieder this registration rights agreement terneinglten such stockholder transfers its secu
under Rule 144 promulgated under the SecuritieAtteir shares have otherwise been transferred.

EXECUTIVE COMPENSATION
Summary Compensation Table

The following table shows information redjag the compensation earned during the fiscatsyeaded December 31, 2007 and 20C
our Chief Executive Officer our two other most Highompensated executive officers who were seramgxecutive officers at the end of
last fiscal year and whose total compensation edert&100,000 during that fiscal year, and one amfdit individual who was an execut
officer during the last fiscal year and whose ta@minpensation exceeded $100,000 during the lastl figear, but who no longer served a
executive officer at the end of the last fiscalryghe “Named Executive Officers”).
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All Other

Name and Principal Option Compensatic
Position Year Salary ($) Bonus ($) Awards ($) 2 ® Total ($)
Jamie Kellne 2007 215,41 (1) -- -- -- 215,41°
Chairman of the Board and 2006 258,50( (1) - -- -- 258,50(
Chief Executive Officer
Douglas Geal 2007 387,75( -- -- 16,28¢ 404,03«
President and Chief 2006 387,75l - - 9,42( 397,17(
Operating Officer
Thomas Aller 2007 387,75( = - 16,04¢ 403,79¢
Executive Vice President and 2006 387,75( - -- 15,11: 402,86:

Chief Financial Officer

Edward Danduran (¢ 2007 72,917 -- -- 127,90¢ 200,82¢
Vice President and 2006 175,00( -- - 5,25( 180,25(
Controller

(1) For Mr. Kellner, this amount is his consuitifee. Effective November 1, 2007, Mr. Kellner dfsad to waive his consulting fee
for the remainder of the term of his consultingesgmnent

(2) The amounts disclosed in this column representalf@ving other compensatiol

Company
Matching
Contributions Personal Use of
Under 401(k) Pla Company Death Benefit (3)
Year %) Automobile ($) %) Total ($)
Douglas Geal 2007 7,75( 8,53¢ -- 16,28¢
2006 6,60( 2,82( - 9,42(
Thomas Aller 2007 7,75C 8,29¢ - 16,04¢
2006 6,60( 8,51z - 15,11:
Edward Danduran (¢ 2007 2,18¢ -- 125,72: 127,90¢
2006 5,25( -- -- 5,25(

3) Mr. Danduran passed away on May 29, 2007s &hiount represents the amount paid to his estatesf base salary payments
for the balance of calendar 2007 and his accruedtian as of the date of his death, along withthaakurance benefits for his
spouse paid by the Compai

Please also see the information under ¢faeling "Directors’ Compensation” appearing elsegvirethis proxy statement.
EMPLOYMENT ARRANGEMENTS AND AGREEMENTS

We have a noexclusive consulting agreement with Mr. Kellner.cmnection with his agreement, Mr. Kellner direaterall Compan
strategy and supervises the Comparnghief Operating Officer and Chief Financial Oéfiand is regularly involved with senior manager
in monitoring and overseeing the Company’s progeess performance. We have ftilre exclusive employment agreements with eas
Messrs. Gealy and Allen.

Mr. Kellner’s consulting agreement prowidbat either he or the Company may terminate gheemment for any reason upon fofiye
days written notice and that in the event of sumimination, no severance or further compensatidh bei due Mr. Kellner beyond tl
effective date of the termination.



In the event that Messrs. Gealy or Allea terminated in connection with a change in contt@n each terminated executive is ent
to receive his base salary and continue to paatieipn employee benefits for the lesser of (a)bdlance of the term of his contract or (b)
year from the date of termination. Such paymentdl stot be subject to mitigation. In the event tkdher of them are terminated with
cause, then such executive is entitled to receéwbdse salary and employee benefits for the ledqa) the balance of the term of his cont
or (b) eighteen months from the date of terminatiod such payments shall not be subject to mitgatf during the term of Mr. Gealy’ol
Allen’s employment agreements the Company completesalbeo$ four or more stations subsequent to Augst2D06, including tr
Company’s sale of station WTVK in Ft. MyersNaples, Florida and WBUI in Decatur, lllinois, whiavas completed in February
October 2007, respectively, then the Company d¢an,good faith it determines that the executs/eérvices are no longer required, termi
the executive with ninety days written notice amdts executive shall be entitled to receive his balary plus employee benefits for
additional six month period. Any amounts paid bg ompany during the six month severance periodsabgect to mitigation by tl
executive.

Effective November 1, 2007, Mr. Kellner aksd to waive his consulting fee for the balancéhefterm of his consulting agreement
of December 31, 2007, each of Mr. Gealy's and Mlem®s base salary was $387,750, and will remain atamsunt until their agreeme
expire on September 30, 2009.

Messrs. Kellner, Gealy and Allsragreements also entitle them to participate iaranual cash incentive plan that they are to ptds
the Compensation Committee for its review and apgdroro date, the executives have declined the Citbea’s invitation to propose sucl
plan and the executives are unlikely to do so nfthiure. Therefore, the Board has not adoptedaamyal cash incentive plan for these t
executives.

The Company maintains brobalsed benefits that are provided to all employieekjding health and dental insurance, life anchliility
insurance, and a 401(k) plan. Executive employeeskgible to participate in all of the Compasy¥mployee benefit plans, in each cas
the same basis as other employees. The Companigesca matching contribution equal to 50% of theleyees deferral contributions tt
do not exceed 6% of their qualified compensation.

Outstanding Equity Awards Value at Fiscal Year-End

The following table includes certain infation with respect to all unexercised options autding as of December 31, 2007 that \
previously awarded to the Named Executive Officers.

Option Awards

Equity Incentive

Plan Awards:
Number of Number of Number of
Securities Securities Securities
Underlying Underlying Underlying
Unexercised Unexercised Unexercised Option
Name and Principal Options (#) Options (#) Unearned Options Option Expiration
Position Exercisable Unexercisable #) Exercise Price (4 Date
Jamie Kellne 419,31¢ - - 23.00( 9/30/200¢
Chairman of the Board and
Chief Executive Officer
Douglas Gealy 342,61 -- -- 23.00( 9/30/200¢
President and Chief
Operating Officer
Thomas Aller 342,61 - - 23.00( 9/30/200¢

Executive Vice President and
Chief Financial Officer
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Securities Authorized for Issuance Under Equity Corpensation Plans

Below is a summary of the numberseturities to be issued and available for futusudasce under the Compasyéquit
compensation plans as of December 31, 2007:

Number of

Number of Securities to Weighted Average Securities

be Issued Upon Exercise Exercise Price of Remaining
of Outstanding Options,  Outstanding Option:  Available for Future

Plan Category Warrants and Rights Warrants and Rights Issuance
Equity compensation plans approved by security drs 2,358,341 % 15.7C 1,841,65.
Equity compensation plans not approved by sechotger: - -- --
Tot 2,358,341 $ 15.7(C 1,841,65.

AUDIT COMMITTEE REPORT

Our Audit Committee is composed of thregeipendent directors and operates under a writterter adopted by our Board of Direct
The Audit Committee selects our independent regadtpublic accountants.

Management is responsible for our intecwitrols and the financial reporting process. tkependent registered public account
are responsible for performing an independent aafd@ur consolidated financial statements in acanc@ with generally accepted audi
standards and to issue a report thereon. The Aaditmittee’s responsibility is to monitor and oversieese processes.

In this context, the Audit Committee hastrand held discussions with management and thepérdient registered public account:
The Audit Committee has reviewed and discussedititited consolidated financial statements in thewsah Report on Form 1B-for the
year ended December 31, 2007 with management aniddependent registered public accountants, iivgdud discussion of the quality, |
just the acceptability, of the accounting principléhe reasonableness of significant judgmentscidugty of disclosures in the consolida
financial statements; and managemergssessment of internal control over financiabrépg. The Audit Committee discussed with
independent registered public accountants all msatquired to be discussed by Statement on Agdiitandards No. 61 (Communical
with Audit Committees).

Our independemegistered public accountants also provided toAhdit Committee the written disclosures requiredlbglependenc
Standards Board Standard No. 1 (Independence Bistisswith Audit Committees), and the Audit Cometidiscussed with the indepenc
registered public accountants that firm’s indep&icde

Based upon the Audit Committealiscussions with management and the indepenégigtered public accountants and the A
Committees review of the report of the independent registgneblic accountants to the Audit Committee, thelih@ommittee recommend
that the Board of Directors include the audited sahidated financial statements in our Annual RemortForm 10K for the year ende
December 31, 2007 filed with the SEC.

The foregoing report of the Audit Comméttdoes not constitute soliciting material and stiodt be deemed filed or incorporatec
reference into any other Company filing under theeuBities Act or the Exchange Act, except to théeeixthe Company specifica
incorporates such report by reference therein.

Michael Corrigan, Chairman
John Conlin
Frederick Wasserman

PROPOSAL TWO:
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED PUBLIC ACCOUNTANTS

Our Audit Committee has appointed Mayeffidan McCann P.C. as our independent registeretigpabcountants for the year end
December 31, 2008. Mayer Hoffman McCann P.C. hagdeas our independent registered public accotmtance October 2006.
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We expect representatives of Mayer Hoffivln€ann P.C. to be at the Annual Meeting and tavalable to respond to questions fi
stockholders. We will give the Mayer Hoffman McCdPuC. representatives an opportunity to make arsitt if they desire.

Stockholder ratification of the selectiohMayer Hoffman McCann P.C. is not required by &ytaws or otherwise. However, we
submitting the selection of Mayer Hoffman McCang Po the stockholders for ratification. If the citholders fail to ratify the selection,
Audit Committee will reconsider whether or not &ain that firm. Even if the stockholders ratifyetielection, the Audit Committee, in
discretion, may direct the appointment of a differemdependent firm at any time during the yeat dfetermines that such a change woul
in the best interests of the Company and its stolcldns.

Ratification of appointment of Mayer Hofim McCann P.C. as our independent registered pabtiountants for 2008 will require -
affirmative vote of a majority of the outstandingting shares of the common stock represented wopesr by proxy at the Annual Meeti
If the stockholders do not make such ratificatitwe, Audit Committee and the Board of Directors wéltonsider the appointment.

The Board of Directors unanimously recommends a vetFOR ratification of the appointmentof Mayer Hoffman McCann P.C. as our
independent registered public accountants for thegar ending December 31, 2008.

PRINCIPAL ACCOUNTANT FEES AND SERVICES

Aggregate fees, including reimbursemenbfd-of-pocket expenses, for professional services rendgrédayer Hoffman McCann P.
(“MHM"), our current independent registered pubdiccountants, and KPMG LLP (“KPMG™jur previous independent registered pt
accountants, for fiscal years ended December 37 28d 2006 were as follows (in thousands):

Years Ended
December 31,

2007 2006

Audit fees (including SOX 404 attestation and gerdytreviews):
Mayer Hoffman McCann P.( 207 16E
KPMG LLP 25 82

Audit related fees
Mayer Hoffman McCann P.( - -
KPMG LLP - m

Tax fees:
Mayer Hoffman McCann P.( - -
KPMG LLP 42 25

All other fees:
Mayer Hoffman McCann P.( - -
KPMG LLP - =

Total $ 274 $ 272

Audit Fees

In fiscal year 2007 and 2006, audit feeduided fees associated with the audit of the Colyigaannual consolidated financial statem
the quarterly reviews of the consolidated finanstatements included in the Company’s FormQL€ilings, consents included in other S
filings and services that are normally providedthg Companys independent registered public accounting firngannection with statuto
and regulatory filings or engagements related ¢setfiscal years.

Audit Related Fees
There were no fees billed by either MHMKBMG for audit related services in 2007 or 2006.
Tax Fees
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Tax fees billed by KPMG consisted of prafesal services billed for tax services, includtag compliance, tax advice and tax planr
There were no fees billed by MHM for tax service2007 or 2006.

All Other Fees
There were no fees billed by either MHMKBIMG for other services in 2007 or 2006.
Determination of Independence

The Audit Committee of the Board of Direstdias determined that the provision by KPMG of riba-audit related services descril
above in 2006 was compatible with maintaining tideependence of such accounting firm.

Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Registered Plib Accountants

All engagements for services by MHM, KPM&Gather independent registered public accountargssabject to prior approval by 1
Audit Committee. The Audit Committee, or the Charmwhere authority has been delegated to himappeeved all professional servi
provided by MHM and KPMG during 2007 and 2006.

Change in Accountants

On October 12, 2006, KPMG was advised thatfirm’s services as auditors of the Company were terginathe decision to char
accounting firms from KPMG to MHM was based on cefficiencies and approved by the Audit Committé¢he Board of Directors of tl
Company. The previous audit reports of KPMG ondbesolidated financial statements of the Companyougnd including the fiscal ye:
ended December 31, 2005 did not contain an adwgrigon or a disclaimer of opinion, nor were suelparts qualified or modified as
uncertainty, audit scope or accounting principlasconnection with the prior audits and the subseguinterim period through October
2006, there were no disagreements with KPMG onraatter of accounting principles or practices, ficiahstatement disclosure, or audit
scope or procedures, which disagreements, if maiived to the satisfaction of KPMG, would have eali to make reference to the suk
matter of the disagreement in connection with gport, nor were there any “reportable evenws’ defined in Item 304(a)(1)(v)
Regulation S-K adopted by the Securities and Exgb&@ommission (the “Commission”).

The Company engaged MHM to serve as its new indigrgrregistered public accountants. Prior to thgagament of MHM to provic
the audit of the Company’consolidated financial statements and the rewikimnterim filings, the Company did not consult MHidgardin
any matter requiring disclosure under Item 304{a)Regulation S-K.

FINANCIAL AND OTHER INFORMATION

Our Annual Report to Stockholders for fleeal year ended December 31, 2007, which inclum@sAnnual Report on Form 1K-
(including consolidated financial statements andedales, and a list of any exhibits not containeerdin) are enclosed with this prc
statement. The Annual Report on FormKL@s not incorporated into this proxy statement @&dot considered proxy solicitation material.
exhibits to our Annual Report on Form KGare available to any stockholder who submits dter request to the Secretary, at 2101 E. F
Street, Suite 202A, Santa Ana, California 92705 pmodides payment of reasonable charges that ajppate our cost of reproduction.

SUBMISSION OF STOCKHOLDER PROPOSALS AND DIRECTOR NOMINATIONS FOR THE 2009 ANNUAL MEETING

The Companyg’ current Bylaws include (a) a provision settingttfocertain procedures relating to the nominatiérdioectors (th
“Nomination Bylaw”) and (b) a provision setting forth certain procedui@er properly bringing business before an annuaétng of th
stockholders (the “Stockholder Proposal Bylaw”).

Nominations of Directors for the 2009 Annual Meetigy

No person will be eligible for election asdirector unless nominated in accordance withpitwvisions of the Nomination Byla
Nominations of persons for election to the Boardakctors may be made by (a) the Board of Directmr a committee appointed by
Board of Directors or (b) any stockholder who §)a stockholder of record at the time of giving tidice provided for in the Nominati
Bylaw, (ii) will be entitled to vote for the eleoti of directors at the Annual Meeting and (iii) qdias with the notice procedures set fort
the Nomination Bylaw.
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Nominations by stockholders must be maderitten form to the Secretary of the Company. Urttie Nomination Bylaw, to be time
for an annual meeting, a stockholdenotice must be delivered to or mailed and reckateour principal executive offices not more ti24
days nor less than 90 days prior to the first aensiary of the preceding yesrannual meeting; provided, however, that in thenevhat th
date of an annual meeting is changed by more tBata@s before or more than 70 days after such arsavy date, notice by the stockho
to be timely must be received by us either (a)mote than 120 days nor less than 90 days beforeauwal meeting or (b) not later than

10" day following the day on which public announcemefithe date of the meeting is first made.

Therefore, in order to be timely for theD20Annual Meeting, a stockholderhotice must be delivered to or mailed and reckateou
principal executive offices at 2101 E. Fourth Str&ite 202A, Santa Ana, California 92705, notieathan February 3, 2009 and not [
than March 5, 2009. To be effective, the writteticeomust include (a) the name and address asagggar on our books, of the stockhao
giving the notice and of the beneficial owner,nfyfaon whose behalf the nomination is made; (lpasentation that the stockholder gi
the notice is a holder of record of our stock é&dito vote at the 2009 Annual Meeting and intetodsppear in person or by proxy at the z
Annual Meeting to nominate the person or persorecifipd in the notice; (c) the class and numberslodres of the Company owr
beneficially and of record by the stockholder givthe notice and by the beneficial owner, if anywhose behalf the nomination is made
such information regarding each nominee proposeithéptockholder giving the notice as would havenbequired to be included in a pr
statement filed pursuant to the proxy rules of$C in an election contest or is otherwise requnetuant to the Securities Exchange A
1934 and the rules thereunder; and (e) a reprdsmnighether the stockholder or beneficial ownéany, intends or is part of a group 1
intends to deliver a proxy statement or form ofqyréo holders of at least the percentage of th@a@tions outstanding stock required
elect the nominee and/or otherwise solicit profiem stockholders in support of the nominee.

Stockholder Proposals for the 2009 Annual Meeting

Under the terms of the Stockholder PropBgédw, to be properly brought before an annualtmgebusiness must be (a) specified ir
notice of meeting (or any supplement thereto) givgror at the direction of the Board of Directaits) otherwise properly brought before
meeting by or at the direction of the Board of Dioes, (c) otherwise properly brought before anumhmmeeting by a stockholder. |
business (other than the nomination of directotdgckvis governed by the Nomination Bylaw) to begady brought before an annual mee
by a stockholder, the stockholder must have giimaely notice thereof in writing to the Secretarytioé Company.

To be timely, a stockholdsrhotice must be delivered to or mailed and reckateour principal executive offices not more ti20 day
or less than 90 days prior to the first anniversdrihe immediately preceding yesiannual meeting; provided, however, that in thenetha
the date of an annual meeting is changed by mae 89 days before or more than 70 days after snoivexrsary date, notice by f
stockholder to be timely must be received by usegifa) not more than 120 days nor less than 96 dafore such annual meeting or (b)
later than the 18 day following the day on which the public announeetnof the date of the meeting is first made. Thoeeg in order to k
timely for the 2009 Annual Meeting, a stockholdenotice must be delivered to or mailed and receateour principal executive offices
2101 E. Fourth Street, Suite 202A, Santa Ana, @ali& 92705, not earlier than February 3, 2009rastdater than March 5, 2009.

To be effective, the written notice muatlirde, as to each matter the stockholder propasbsang before the annual meeting (a) a |
description of the business desired to be brougfurb the annual meeting (including the text of eesolution proposed and the languac
any proposed amendments to the bylaws) and thenedisr conducting such business at the annualingedb) the name and address, as
appear on the Comparsybooks, of the stockholder proposing such busiardsthe beneficial owner, if any, on whose betiadfproposal
made; (c) the class and number of shares of thep@oynwhich are beneficially owned by the stockholted by the beneficial owner, if al
on whose behalf the proposal is made; (d) any nadteterest of the stockholder in such businegs the beneficial owner, if any, on whi
behalf the proposal is made; (e) a representatianthe stockholder giving the notice is a holderegord of our stock entitled to vote at
2009 Annual Meeting and intends to appear in pemormy proxy at the 2009 Annual Meeting to propaseh business; and (f)
representation whether the stockholder or benéfivimer, if any, intends or is part of a group timénds to deliver a proxy statement or f
of proxy to holders of at least the percentagehefdorporatiors outstanding stock required to approve the prdpos#/or otherwise solic
proxies from stockholders in support of the projhosa

Any stockholder wishing to bring businesgdoe the 2009 Annual Meeting, who would like then@pany to consider the inclusion
such proposal in the Company’s proxy materialstiredato the 2009 Annual Meeting under Rule Blander the Exchange Act, also n
submit such proposal to the Company and such pabpasst be mailed and received at our principatetiee offices no later than Januar
2009. However, if the date of the 2009 Annual Megis changed by more than 30 days from the firatversary of the Annual Meeting,
deadline for submission of a stockholder proposalificlusion in the Compang’proxy statement will be a reasonable time betbe
Company mails its proxy materials for the 2009 AainMeeting, and the Company will disclose the dieedin a report filed with the SE
You should direct any such stockholder proposathéocattention of the Secretary of the Companyuatagldress set forth on the first pag
this Proxy Statement and utilize certified maiture receipt requested in order to provide prodifirokly receipt. The Chairman of the Ann
Meeting reserves the right to reject, rule out fen, or take other appropriate action with respecny proposal that does not comply \
these and other applicable requirements, includarglitions set forth in our Bylaws and conditiostaplished by the SEC.
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With respect to any proposal that a stotddroof the Company presents at the annual meefistpckholders to be held in the year 2
that is not submitted for inclusion in the Companpgtoxy materials pursuant to Rule 18lander the Exchange Act, the proxy for such ar
meeting of stockholders will confer discretionanting authority to vote on such stockholder propésahe extent permitted under Rule 14a-
4 under the Exchange Act, unless we receive nofiseich proposal not later than March 23, 2009.

OTHER MATTERS

The Board of Directors knows of no mattershe presented for action by the stockholderhatAnnual Meeting other than th
described in this Proxy Statement. Unless otherimdieated, if any other matter is properly broupbkfore the meeting and may be prog

acted upon, the persons named in the accompanyingdf proxy will be authorized by such proxy tateahe proxies thereon in accorda
with their best judgment.
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ACME COMMUNICATIONS, INC.
Annual Meeting of Stockholders, June 3, 2008

This Proxy is Solicited on Behalf of the Board of Dectors
of ACME Communications, Inc.

The undersigned revokes all previous mexacknowledges receipt of the Notice of Annuaétifg of Stockholders to be held Jun
2008 and the Proxy Statement, and appoints Jamledend Thomas Allen, and each of them, the Pmixthe undersigned, with the f
power of substitution, to vote all shares of commtotk of ACME Communications, Inc. (the “Companyfich the undersigned is entit
to vote, either in his or her own behalf or on bebkany entity or entities at the Annual MeetiofjStockholders of the Company to be he
11601 Wilshire Blvd., Suite 2300, Los Angeles, €ahia, on June 3, 2008 at 9:00 a.m. (local time)l @t any adjournment(s)
postponement(s) thereof, with the same force afettefis the undersigned might or could do if peafignpresent thereat. The she
represented by this Proxy shall be voted in thenmaaget forth below.

Detach Proxy Card Here

ACME COMMUNICATIONS, INC.
The Board of Directors recommends a vote FOR Propass 1, 2 and 3.
1. To elect seven directors to serve untilrteet Annual Meeting of Stockholders or until theilccessors are duly elected and qualified:

0O FOR ALL 0 WITHHOLD AUTHORITY 0O EXCEPTIONS*
NOMINEES* FOR ALL NOMINEES*

Nominees: Jamie Kellner, Douglas Gealy, Thomasmllmhn Conlin, Michael Corrigan, Thomas Embreacid Frederick Wasserme

* Instructions: To vote for or withhold authority t o vote for all nominees, check the appropriate box above; to withdid authority to
vote for any individual nominee, while voting for he others, check the “Exceptions’box and line through or otherwise strike out the
name of the nominee(s) for whom authority is withhigl.

2. To ratify the appointment of Mayer Hoffmarc®ann P.C. as the independent registered publauatants of the Company for the fiscal
year ending December 31, 20t

O FOR O AGAINST O ABSTAIN

3. In accordance with the discretion of the grbrlders, to transact such other business as mugegdy come before the Annual Meeting
any adjournment(s) or postponement(s) thereof.

O FOR O AGAINST O ABSTAIN

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED A S DIRECTED. IF NO
DIRECTION IS MADE, THIS PROXY WILL BE VOTED FOR THE NOMINEES FOR DIRECTORS
AND FOR THE RATIFICATION OF MAYER HOFFMAN MCCANN P. C. AS INDEPENDENT
REGISTERED PUBLIC ACCOUNTANTS

Please print the name(s) appearing on each shdifecate(s) over which you have voting authority:

(Print name(s) on certificat

Please sign your name(s) (Authorized Signatur:

Date:

This Proxy must be signed and dated to be \



