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Item 1.01. Entry into a Material Definitive Agreement

Pursuant to the recommendation of its Compensation Committee, the Board of
Directors of Nephros, Inc. (the "Company") amended the Nephros, Inc. 2004 Stock
Incentive Plan (the "2004 Plan") to increase the maximum number of shares of
common stock of the Company available for issuance under the 2004 Plan from
486,237 shares to 800,000 shares (the "Amendment"), contingent upon and
effective as of the time the Company's stockholders approve such Amendment. The
Company's stockholders approved the Amendment at the Company's Annual Meeting of
Stockholders held on June 23, 2005.
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