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Item 3.02 Unregistered Sales of Equity Securities

         On January 23, 2008, Ace granted an employee options to purchase
1,000,000 shares of Common Stock vesting in four equal annual installments
commencing on May 1, 2009. The options are exercisable at $1.00 per share.

Item 7.01 Regulation FD Disclosure.

         Reference is made to the press release appended hereto as Exhibits
99.1.

Item 8.01 Other Events.

         On February 5, 2008, the Registrant released to the public the appended
press release which is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

Exhibit

99.1     Press Release dated February 5, 2008.

                                    SIGNATURE

Pursuant to the requirements of Section 13 or 15(b) of the Securities Exchange
Act of 1934, the Registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.

                                           ACE MARKETING & PROMOTIONS, INC.

Dated:  February 6, 2008                   By: /s/ Michael D. Trepeta
                                           -------------------------------------
                                           Michael D. Trepeta, President
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