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AS FILED WITH THE SECURITIES AND EXCHANGE COMMISSION ON MAY 5, 2005

Registration No. 333-122252

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

AMENDMENT NO. 1
TO
FORM SB-2
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

WATER CHEF, INC.
(Name of small business issuer in its charter)

Delaware 3850 86-0515678
(State or jurisdiction of (Primary Standard Industrial (I.R.S. Employer
incorporation or organization) Classification Code Number) Identification Number)

1007 Glen Cove Avenue, Suite 1
Glen Head, New York 11545
(516) 656-0059

(Address and telephone number of principal executive offices)

David A. Conway
President
Water Chef, Inc.
1007 Glen Cove Avenue, Suite 1
Glen Head, New York 11545
(516) 656-0059

(Name, address and telephone number of agent for service)
Copies to:
Robert H. Friedman, Esqg.
Olshan Grundman Frome Rosenzweig &amp; Wolosky LLP

Park Avenue Tower
65 East 55th Street

New York, New York 10022

(212) 451-2300

Approximate Date of Proposed sale to the public: As soon as practicable after
this registration statement becomes effective.

If this form is filed to register additional securities for an offering pursuant
to Rule 462 (b) under the Securities Act, please check the following box and list
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the Securities Act registration statement number of the earlier effective
registration statement for the same offering. / /

If this form is a post-effective amendment filed pursuant to Rule 462 (c) under
the Securities Act, check the following box and 1list the Securities Act
registration statement number of the earlier effective registration statement
for the same offering. / /

If this form is a post-effective amendment filed pursuant to Rule 462 (d) under
the Securities Act, check the following box and 1list the Securities Act
registration statement number of the earlier effective registration statement
for the same offering./ /

If delivery of the prospectus 1is expected to be made pursuant to Rule 434,
please check the following box. / /



