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Dear Stockholder:

We invite you to attend our annual meeting of stockholders at 9:00 a.m. on May 22, 2007 at the offices of Kramer
Levin Naftalis & Frankel LLP located at 1177 Avenue of the Americas in New York, New York. At the meeting, you
will hear a report on our operations and have a chance to meet certain of our directors and executive officers.

This booklet includes the formal notice of the meeting and the proxy statement. The proxy statement tells you more
about the agenda and procedures for the meeting. It also describes how the Board operates and gives personal
information about our directors and executive officers.

Even if you only own a few shares, we want your shares to be represented at the meeting. I urge you to complete, sign,
date, and return your proxy card promptly in the enclosed envelope.

We look forward to seeing you on the 22nd of May.

                                Sincerely yours,

                                                            _______________________________
                                Norman J. Barta
                                Chief Executive Officer &
                                President

[May 7, 2007]
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NEPHROS, INC.
3960 BROADWAY

NEW YORK, NEW YORK 10032
___________________

NOTICE OF
ANNUAL MEETING OF STOCKHOLDERS

May 22, 2007

Notice is hereby given that the Annual Meeting of Stockholders of Nephros, Inc. will be held at 9:00 a.m. on
Wednesday, May 22, 2007, at the offices of Kramer Levin Naftalis & Frankel LLP located at 1177 Avenue of the
Americas in New York, New York, for the following purposes:

1. To elect three directors for a term of three years;
2. To ratify the appointment by the Audit Committee of Deloitte & Touche LLP as

the company’s independent registered public accounting firm for our fiscal year
ending December 31, 2007;

    3. To approve the potential issuance of the company’s common stock upon
conversion of common notes and exercise of certain warrants;

    4. To approve an amendment to the Fourth Amended and Restated Certificate of
Incorporation that increases the number of authorized shares of common stock
from 25,000,000 to 40,000,000;

    5. To approve an amendment to the Nephros, Inc. 2004 Stock Incentive Plan that
increases the total number of shares of common stock that may be granted
pursuant to awards under the Plan from 800,000 to 1,300,000;

6. To approve an amendment to the Fourth Amended and Restated Certificate of
Incorporation to repeal a restriction on stockholder action without a meeting; and

7. To transact such other business as may properly come before the meeting and any
adjournments thereof. We are currently unaware of any additional business to be
presented at the meeting.

     You must own shares at the close of business on April __, 2007 to vote at the meeting.

In order that your shares may be represented at the meeting in case you are not personally present, please
complete, sign and date the enclosed proxy/voting card and return it as soon as possible in the enclosed
addressed envelope. If you attend the meeting, you may vote your shares in person, even if you have signed and
returned the proxy card.

BY ORDER OF THE BOARD OF
DIRECTORS

Sincerely,

______________________________ 
Norman J. Barta
President
Chief Executive Officer,
Corporate Secretary
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[May 7, 2007]
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GENERAL INFORMATION

Stockholders entitled to vote

Stockholders of Nephros, Inc. (“Nephros” or the “Company”), as recorded on our stock register as of the close of business
on April __, 2007, may vote at the meeting. As of April __, 2007, we had 12,317,992 shares of common stock
outstanding. Each share of common stock outstanding on the record date is entitled to one vote on each matter of
business considered at the meeting.

Mailing of proxy statement and form of proxy

This proxy statement and the accompanying form of proxy are being mailed on or around [May 7, 2007], in
connection with the solicitation of proxies by the Board of Directors for use at the annual meeting. This proxy
statement contains important information for you to consider when deciding how to vote on matters brought before the
meeting. Please read it carefully. Our annual report on Form 10-KSB for fiscal 2006 is being mailed to stockholders
together with this proxy statement.

How proxies work

Our Board of Directors is asking for your proxy. Giving us your proxy means you authorize us to vote your shares at
the meeting in the manner you direct.

You may vote for or against each of our director candidates. The election of each nominee for director requires a
plurality of votes cast. Accordingly, abstentions and broker “non-votes” (that is, proxies from brokers or nominees
indicating that such persons have not received instructions from the beneficial owner or other persons entitled to vote
shares on a particular matter with respect to which brokers or nominees do not have discretionary power) will not
affect the outcome of the election.

The affirmative vote of a majority of the outstanding shares of Common Stock will be required to approve the
amendment to the Fourth Amended and Restated Certificate of Incorporation to increase the number of authorized
shares of Common Stock. Abstentions and broker non-votes will have the same effect as votes against such proposal.

The affirmative vote of eighty percent (80%) of the outstanding shares of Common Stock will be required to approve
the amendment to the Fourth Amended and Restated Certificate of Incorporation to repeal a restriction on stockholder
action without a meeting. Abstentions and broker non-votes will have the same effect as votes against such proposal.

You may vote for, vote against or abstain from voting for each of the proposal to ratify the appointment by the Audit
Committee of our Independent Registered Public Accounting Firm, the amendment to the Nephros, Inc. 2004 Stock
Incentive Plan and the potential issuance of shares of our common stock upon conversion of certain notes and exercise
of certain warrants. The affirmative vote of a majority of the shares of Common Stock represented and voted at the
Annual Meeting is required for approval of these matters. On these matters, abstentions will have the same effect as a
negative vote. However, because broker non-votes will not be treated as shares that are present and entitled to vote
with respect to a specific proposal, broker non-votes will have no effect on the outcome of these matters.

If you sign and return the enclosed proxy card but do not specify how to vote, we will vote your shares IN FAVOR of
our director candidates, and IN FAVOR of the ratification of the appointment by the Audit Committee of our
Independent Registered Public Accounting Firm, IN FAVOR of the potential issuance of our common stock upon
conversion of certain notes and exercise of certain warrants, IN FAVOR of both the amendments to our
Fourth Amended and Restated Certificate of Incorporation and IN FAVOR of the amendment to the Nephros, Inc.
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2004 Stock Incentive Plan and in our proxies’ discretion on such other matters as may properly be raised at the
meeting.

You may receive more than one proxy or voting card depending on how you hold your shares. Shares registered in
your name are covered by one card. If you hold shares through someone else, such as a stockbroker, you may get
material from them asking how you want to vote those shares.
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Revoking a proxy

You may revoke your proxy by sending in a new proxy card with a later date or by sending written notice of
revocation to our corporate secretary at our principal executive offices. If you attend the meeting, you may revoke in
writing previously submitted proxies and vote in person.

Quorum

A majority of the voting power of the outstanding shares entitled to vote at the meeting shall constitute a quorum,
whether present in person or by proxy. If you want to vote in person at the annual meeting, and you hold your
Nephros stock through a securities broker (that is, in street name), you must obtain a proxy from your broker and
bring that proxy to the meeting. Abstentions and broker non-votes count for quorum purposes but not for voting
purposes. Broker non-votes occur when a broker returns a proxy but does not have the authority to vote on a particular
proposal.

Attending in person

Only stockholders, their proxy holders and our guests may attend the meeting.
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PROPOSAL 1: ELECTION OF DIRECTORS

     At the meeting, three directors will each be elected to serve a three-year term that will expire at the close of our
annual meeting to be held during 2010. The shares represented by the enclosed proxy will be voted to elect as
directors the nominees named below, unless a vote is withheld for an individual nominee. If a nominee cannot or will
not serve as a director (which events are not anticipated), the shares represented by the enclosed proxy may be voted
for another person as determined by the holder of the proxies.

Board Structure

     Our Board of Directors currently has nine members. The directors are divided into three classes. Directors in each
class serve a term of three years. At each annual meeting, the term of one class expires. Our Class III Directors, whose
terms expire at the conclusion of this annual meeting, are Norman J. Barta, Lawrence J. Centella and Dr. Eric A. Rose.

Board Nominees

     The Board of Directors has nominated Norman J. Barta, Lawrence J. Centella and Dr. Eric A. Rose for re-election
as directors. Each director nominee would serve a three-year term expiring at the close of our annual meeting to be
held during 2010. Biographical information on each of the nominees is furnished below under “Directors, Director
Nominees and Executive Officers.”

Vote Required

     The three nominees receiving the highest number of votes cast for them at the meeting will be elected to serve for a
term of three years, or until their successors are duly elected and qualified. Abstentions and broker non-votes will not
affect the outcome of the election.

Board Recommendation

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE ELECTION (ITEM 1 OF THE ENCLOSED
PROXY CARD) OF MR. BARTA, MR. CENTELLA AND DR. ROSE AS DIRECTORS.

DIRECTORS, DIRECTOR NOMINEES AND EXECUTIVE OFFICERS

     The following information is furnished with regard to the directors, the director nominees and the executive
officers as of April 20, 2007.

Director Term
Name Age Position Since Expires

William J. Fox
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