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ENTRX CORPORATION
800 Nicollet Mall, Suite 2690
Minneapolis, Minnesota 55402

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
to be held on
December 17, 2007

Notice is hereby furnished to the shareholders of Entrx Corporation, a Delaware corporation (“Entrx”), of record as of
the close of business on October 26, 2007, of the Annual Meeting of shareholders thereof, to be held at 10:00 a.m. on
December 17, 2007, at the offices of Entrx, at 800 Nicollet Mall, Suite 2690, Minneapolis, Minnesota, for the
following purposes:

1. To elect the members of the Board of Directors of Entrx;

2.To consider and vote on a proposal to amend Entrx’s Restated and Amended Certificate of Incorporation to effect a
reverse stock split, followed by a forward stock split, of Entrx’s common stock; and

3. To transact such other business as may properly come before the meeting, or any adjournment thereof.

Only shareholders of record as of the close of business on October 26, 2007, or their legal representatives, are entitled
to notice and to vote at the Annual Meeting or any adjournment thereof. Each shareholder is entitled to one vote per
share on all matters to be voted on at the Annual Meeting.

A Proxy, Proxy Statement and the 2006 Annual Report on Form 10-KSB, and a Quarterly Report on Form 10-QSB
for the quarter ended June 30, 2007, are enclosed herewith. You are requested to complete and sign the Proxy, which
is being solicited by the Board of Directors and management of Entrx Corporation, and to return it in the envelope
provided.

By Order of the Board of Directors
/s/ Peter L. Hauser
Chief Executive Officer and

Chairman of the Board

November___, 2007
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ENTRX CORPORATION
800 Nicollet Mall, Suite 2690
Minneapolis, Minnesota 55402

PROXY STATEMENT
2007 ANNUAL MEETING OF SHAREHOLDERS

This Proxy Statement is furnished to the shareholders of Entrx Corporation (hereinafter referred to as “Entrx” or “we”), in
connection with the solicitation by the Board of Directors of Entrx of proxies to be voted at the annual meeting of
Entrx shareholders (the “Meeting”), to be held at 10:00 a.m. on December 17, 2007 at the offices of Entrx at 800
Nicollet Mall, Suite 2690, Minneapolis, Minnesota. This Proxy Statement and the accompanying form of Proxy (the
“Proxy”’) were first mailed on approximately November ___, 2007 to the shareholders of record of Entrx as of the close
of business on October 26, 2007.

VOTING INFORMATION
Who is entitled to vote?

The holders of common stock of Entrx who are shareholders of record on October 26, 2007, may vote at the Meeting.
As of October 26, 2007, there were 7,616,147 shares of Entrx's common stock outstanding.

What are you voting on?
At the Meeting, the following matters will be voted on:
. The election of four members of the Board of Directors (the “Board”) of Entrx.

A proposal to amend Entrx’s Restated and Amended Certificate of Incorporation in order to effect a reverse stock split,
followed by a forward stock split, of Entrx’s common stock.

. Other matters incident to the conduct of the Meeting.
How does the Board recommend you vote on the proposals?
The Board recommends that you vote your shares FOR the election of each of Entrx's nominees for director.

The Board recommends that you vote your shares FOR the proposed amendments to Entrx’s Restated and Amended
Certificate of Incorporation in order to effect a reverse, followed by a forward, stock split of Entrx’s common stock.

Who will be soliciting your vote?

The Board is soliciting your vote by mail through this Proxy Statement. However, your vote may also be solicited in
person or by telephone by an officer of Entrx. Other than the forgoing, no one has been engaged to directly or
indirectly make solicitations or recommendations relating to the election of directors, or the reverse, followed by a
forward, stock split. Brokers/dealers, nominees, fiduciaries and other custodians will be requested to forward
soliciting materials to beneficial owners of Entrx’s common stock, and will be reimbursed for their expenses in
connection with that activity. The cost of all of this solicitation is being paid for by Entrx.

How can you vote?
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If you hold your shares as a shareholder of record, you can vote in person at the Meeting or you can vote by mail. You
are a “shareholder of record” if you hold your shares directly in your own name. If you hold your shares indirectly in the
name of a bank, broker or other nominee, you are a “street name shareholder.” If you are a street name shareholder, you
will receive instructions from your bank, broker or other nominee describing how to vote your shares.

1




Edgar Filing: ENTRX CORP - Form PRER14A

How do you vote by mail?

You can vote by mail by following the instructions on the accompanying form of Proxy, signing the Proxy, and
mailing it to the address noted on the Proxy or by using the accompanying envelope provided for that purpose. The
persons named as proxies on the Proxy will vote your shares in accordance with your instructions. If you sign and
submit your Proxy without giving instructions, the proxies named on the Proxy will vote your shares as recommended
by the Board of Directors.

How can you revoke your Proxy?
If you are a shareholder of record, you can revoke your Proxy by:
. Submitting a new Proxy;

Giving written notice before the meeting to Entrx's Secretary, at 800 Nicollet Mall, Suite 2690, Minneapolis,
Minnesota 55402, stating that you are revoking your Proxy; or

. Attending the Meeting and voting your shares in person.
Merely attending the meeting without voting will not revoke your Proxy.

If you are a street name shareholder, you may revoke your Proxy only as instructed by the bank, broker or other
nominee holding your shares.

How do you sign the Proxy?

Sign your name exactly as it appears on the Proxy. If you are signing in a representative capacity (for example, as a
guardian, trustee, executor, administrator, attorney or the officer or agent of a company), include your name and title
or capacity. If the shares are held in custody (for example, under the Uniform Transfer to Minors Act), the custodian
should sign the Proxy, not the minor or other beneficiary.

If the shares are held in joint ownership, both owners should sign the Proxy. If, however, only one of the owners
signs, that Proxy (referred to as the “first Proxy”) will be counted, unless one or more of the other owners signs a Proxy
or casts a vote which is in conflict with the first Proxy, in which case the vote of the majority of the owners in interest
shall be entitled to vote or give authority to vote all of the shares. If more than one owner votes, but the vote is evenly
split on an issue, the shares may be voted proportionately; that is, one-half of the shares may be voted on one side of
the issue, and the other half on the other side.

What does it mean if you receive more than one proxy or voting instruction card?

It means your shares are registered differently or are in more than one account. Please provide voting instructions for
each Proxy you receive to ensure all your shares are voted.

What constitutes a quorum?
A quorum of shareholders is necessary to hold a valid meeting of shareholders. A majority of the outstanding shares,

present in person or represented by proxy, constitutes a quorum for the Meeting. Abstentions and broker non-votes (as
described below) are counted as present for establishing a quorum.
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How can you cast your vote for directors?

You may cast your vote for any nominee as a member of the Board of Directors two ways. You may cast one vote for
each share you own for each nominee, or you may cumulate your votes. In order to cumulate your votes, you would
multiply the number of directors to be elected (four in this case) by the number of shares you own. This is the total (or
cumulative) number of votes you can exercise. You may then cast this cumulative number of votes for one nominee,
or distribute those votes among two or more nominees in any proportion you desire. In an uncontested election there is
normally no need to cumulate votes.

2
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How many votes are needed for approval of each proposal?

Persons nominated to be a member of the Board of Directors are elected by a plurality. That is, since there are four
directorships established by the Board of Directors, those four nominees who receive the greatest number of votes will
be elected as members of the Board of Directors, regardless of whether they receive the affirmative vote of the
shareholders owning a majority of the shares of common stock present in person or by proxy. In an uncontested
election, the plurality requirement is not a factor.

Approval of the proposal to amend Entrx’s Restated and Amended Certificate of Incorporation in order to effect a
reverse, followed by a forward, stock split of Entrx’s common stock, requires the affirmative vote of the holders of a
majority of the outstanding shares of Entrx’s common stock.

What is a broker non-vote?

A broker non-vote occurs when a broker submits a Proxy that does not indicate a vote for some of the proposals
because the broker did not receive instructions from the beneficial owner on how to vote on those proposals and does
not have discretionary authority to vote in the absence of instructions.

How can you attend the Meeting?
If you are a shareholder of record on October 26, 2007, you can attend the meeting by presenting acceptable
identification at the Meeting. If you are a street name shareholder you may attend the meeting by presenting

acceptable identification along with evidence of your beneficial ownership of Entrx common stock.

3
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PROPOSAL 1
ELECTION OF DIRECTORS

General

Four persons, three of whom are currently members of Entrx's Board of Directors, are being nominated for election at
the Meeting. Unless otherwise directed, it is the intention of those persons named as proxies in the accompanying
form of Proxy to vote for the election of Joseph M. Caldwell, Peter L. Hauser, E. Thomas Welch and David E.
Cleveland as the members of Entrx's Board of Directors. Each nominee is being nominated for a term which will end
with the next annual meeting of Entrx's shareholders.

Information Concerning Nominees

The name, initial year of service as a director, age and respective office with Entrx of each nominee as a director of
Entrx as of the date of this Proxy Statement, are as follows:

Name Director Since Age Position
Peter L. Hauser 2004 66  Chairman of the Board

President, Chief Executive
Officer and Director

Joseph M. Caldwell() 2002 39 Director
E. Thomas Welch® 2004 69  Director
David E. Cleveland N/A 74  Director nominee

(1) Member of the Audit and Stock Option Committees since March 2003, Nominating
Committee since April 2004, and Compensation Committee since December 2004.

(2 Member of the Audit, Compensation, Nominating and Stock Option Committees since
December 2004. Mr. Welch, who is an independent director, will serve on Entrx’s Audit
Committee as a financial expert following his election to the Board of Directors.

The business experience, principal occupations and directorships in publicly-held companies for the persons
nominated to be directors of Entrx are set forth below.

Peter L. Hauser has been the president and chief executive officer of Entrx Corporation since October 2004, and
devotes approximately one-third of his working time to such office. Mr. Hauser is a founder, and has been the
principal owner and chairman of the board of directors, of Health Care Financial Solutions, Inc., since March 2003.
Health Care Financial Solutions, Inc., with its office in St. Paul, Minnesota, is engaged in the development and
marketing of a health care claims administration software system for use by third-party health care plan
administrators. Mr. Hauser was an account executive at Feltl & Company, a Minneapolis, Minnesota securities
brokerage firm, from April 2003 until June 2003, at which time he retired from the securities industry. From 1977
through April 2003, Mr. Hauser was employed at Equity Securities Trading Co., Inc., a Minneapolis, Minnesota-based
securities brokerage firm (now known as The Oak Ridge Financial Group, Inc.), where he acted as a vice president
and a principal beginning in 1993. From 1993 until 2003, Mr. Hauser was a member of the board of directors of
GelStat Corp. (OTCBB: GSAC.OB), (formerly called “Developed Technology Resources, Inc.””), which was previously

12
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engaged in various enterprises in the former Soviet Union, including the distribution of airport security equipment and
the manufacture and distribution of dairy products and snack foods. By 2003, GelStat had disposed of all of its assets
relating to its former Soviet Union enterprises, and began engaging in the domestic production and distribution of
over-the-counter, non-prescription health care products.

4
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Joseph M. Caldwell founded US Internet Corporation in March 1995, and since that date has served on its board of
directors. From March 1995 to May 2000 Mr. Caldwell was the chief executive officer of US Internet Corporation. In
June 2005 he became the Vice President of Marketing for US Internet Corporation, a position he currently holds. US
Internet Corporation is a Minneapolis-based, privately held Internet service provider, providing services in over 1,300
cities nationwide and over 110 cities internationally. From April 2002 until June 2005, Mr. Caldwell was the chief
executive officer of Marix Technologies, Inc., and beginning in May, 2000, a member of its board of directors. Marix
Technologies, Inc. was a privately held company based in Minneapolis, Minnesota that developed and marketed
software designs to facilitate and control offsite access to software applications and information.

E. Thomas Welch has been the president of BNC National Bank at its Minneapolis, Minnesota office, since April

2005. BNC National Bank, with corporate offices in Phoenix, Arizona, conducts banking business through 21 banks

located in North Dakota, Minnesota and Arizona. Mr. Welch was a Managing Director of the U. S. Trust Company, at

its Minneapolis, Minnesota office, from April 2001 until March 2005, where he was primarily responsible for

financial, risk management, compliance and fiduciary matters. U.S. Trust Company was engaged nationally in the

trust, asset management, investment and banking business. From 1984 until April 2001, Mr. Welch was employed by

Resource Trust Company, in Minneapolis, Minnesota, where he acted as the president from 1988 to April 2001, in

charge of private banking, trust investment and corporate matters. Resource Trust Company and its principal affiliated

companies were acquired by U.S. Trust Company in April 2001. Mr. Welch has a Bachelor’s degree in accounting and
a ].D. degree in law.

David E. Cleveland was chairman of the Board of Associated Bank of Minnesota, in Minneapolis, Minnesota, from
March 2001 until April 2004, and President of the Board of that bank from March 13, 2000 until January 2001. From
March 1987 until March 2000, Mr. Cleveland was President of the Riverside Bank, in Minneapolis, Minnesota. From
April 1969 until March 1987, Mr. Cleveland served consecutively as President of State Bank of Hudson, Hudson,
Wisconsin, Riverside Community State Bank, Minneapolis, and Resources Bank & Trust, Minneapolis. Mr. Cleveland
has been retired since April 2004.

Information Concerning Directors Not Standing for Re-Election

Kenneth W. Brimmer, who has been a member of Entrx’s Board of Directors since February 2002, resigned as a
member of Entrx’s Board of Directors on July 12, 2007. Mr. Brimmer became a member of Entrx’s Compensation
Committee and Nominating Committee in February 2002, Entrx’s Audit Committee in June 2002, and Entrx’s Stock
Option Committee in September 2002. Mr. Brimmer was designated as Entrx’s financial expert on the Audit
Committee.

Mr. Brimmer has been the owner and chief manager of Brimmer Company, LL.C, a private investment company, since
December 2001. Mr. Brimmer has been the chief executive officer of STEN Corporation (Nasdaq-SC: STEN), since
September 2003, and has served as a member of its board of directors since February 1998 and as chairman of its
board of directors since March 2000. STEN Corporation, with offices in Minneapolis, Minnesota, provides contract
manufacturing services and owns and operates drive-through restaurants under the name “Burger Time.” At the request
of Entrx’s Board of Directors, Mr. Brimmer acted as the chief executive officer and chairman of the board of directors
of VioQuest Pharmaceuticals, Inc. (formerly Surg II, Inc. and Chiral Quest, Inc.) (OTCBB: VQPH.OB), from May
2002 until February 2003. VioQuest Pharmaceuticals, Inc. was a 90%-owned Entrx subsidiary during that period, until
October 2003. He continued to serve as a board member at VioQuest Pharmaceuticals, Inc. until December 2005. Mr.
Brimmer was the chief executive officer and chief financial officer of Active IQ Technologies, Inc. from March 2000
until December 2001, and acted as chairman of its board of directors until June 2003. Active IQ Technologies, Inc.
was engaged in providing accounting software services in Minnetonka, Minnesota, and is now in the precious metals
exploration business under the name Wits Basin Precious Metals, Inc. (OTCBB: WITN.OB). Mr. Brimmer is also a
member of the board of directors of Landry’s Restaurants (NYSE: LNY) and Hypertension Diagnostics (OTCBB:
HDII.OB).
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Meetings of Board of Directors

During the year ended December 31, 2006, the Board of Directors held four meetings, and acted on one occasion by
unanimous written consent. Each member of the Board of Directors was present for all of the meetings, except for
Joseph M. Caldwell, who missed one meeting.

We do not have a formal policy regarding attendance by members of the Board of Directors at Entrx’s annual meetings
of shareholders. All members of the Board of Directors attended the annual shareholders meetings held in 2003 and
2004. No shareholder meetings were held in 2005 and 2006.

Management recommends a vote in favor of each of the proposed nominees listed above, and the proxies will be
voted in favor of such proposed nominees or as otherwise directed.

PROPOSAL 2.
PROPOSAL TO AMEND THE RESTATED AND AMENDED CERTIFICATE OF INCORPORATION OF
ENTRX CORPORATION TO EFFECT A REVERSE STOCK SPLIT FOLLOWED BY A FORWARD
STOCK SPLIT OF ENTRX'S COMMON STOCK
Summary

Term Sheet

oWe plan to cause a reverse stock split of our common stock on a 1 for 500 share basis, whereby each 500 shares of
our common stock will be converted into one share.

oThe reverse stock split will result in shareholders who own less than 500 shares of our common stock holding only a
fractional share (less than one share).

oWe will purchase the fractional shares of our shareholders who held less than 500 shares before the reverse stock
split.

oThe cash price will equal the average closing market price of our common stock over a period of 20 trading days
prior to announcing the record date of the reverse stock split.

olmmediately following the reverse stock split, and excluding those shareholders left with only a fractional share, we
will cause a forward stock split of our common stock, whereby each share of our common stock will be converted
back into 500 shares.

0As a result of the foregoing, if you owned less than 500 shares you will receive cash for your fractional shares, and
if you owned 500 shares or more you will retain the shares you owned prior to the implementation of the reverse
stock split.

oWe will publicly announce the effective date of the reverse and forward stock split (the reverse/forward stock split)
some time in the next 12 months (after the annual meeting), by press release, and the filing of a Form 8K with the

Securities and Exchange Commission.

Discussion

16



Edgar Filing: ENTRX CORP - Form PRER14A

The Board of Directors has authorized, and recommends for your approval a reverse 1-for-500 stock split followed
immediately by a forward 500-for-1 stock split of Entrx’s Common Stock;

The proposed transaction is comprised of a reverse stock split (the "Reverse Split") pursuant to which each 500 shares
of Common Stock registered in the name of a shareholder at the effective time of the Reverse Split will be converted
into one share of Common Stock, followed immediately by a forward stock split (the "Forward Split") pursuant to
which each share of Common Stock outstanding upon consummation of the Reverse Split will be converted into 500
shares of Common Stock. As permitted under Delaware law, shares of Common Stock that would be converted into
less than one share in the Reverse Split will instead be converted into the right to receive a cash payment as described
below (we refer to the Reverse Split, the Forward Split and these cash payments, collectively, as the
"Reverse/Forward Split"). However, if a registered shareholder holds 500 or more shares of Common Stock in his or
her account at the effective time of the Reverse Split, any fractional share in such account resulting from the Reverse
Split will not be cashed out and the total number of shares held by such holder will not change as a result of the
Reverse/Forward Split.

6
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The Board will have the discretion to determine if and when to effect the Reverse/Forward Split, if approved by the
shareholders, and reserves the right to abandon such transaction even if approved by the shareholders (see
"Reservation of Rights"). If shareholders approve and the Board elects to implement the Reverse/Forward Split, the
Reverse/Forward Split will be consummated within one year of the date of the Annual Meeting. If the Board
determines to implement the Reverse/Forward Split transaction approved by the shareholders, Entrx will publicly
announce its decision in a near-simultaneous press release and Form 8K filing with the Securities and Exchange
Commission prior to the effective date of the Reverse/Forward Split. The press release and Form 8K filing will set
forth the cash-out price per share.

Entrx believes that the Reverse/Forward Split will result in significantly reduced shareholder record keeping and
mailing expenses for Entrx and provide holders of fewer than 500 shares with an efficient, cost-effective way to
cash-out their investments.

It is currently estimated that following the Reverse/Forward Split, Entrx will have between 900 and 1,000 common
stock shareholders, approximately 60 of whom will be of record. Section 12(g)(4) of the Securities Exchange Act of
1934 provides that the Company can terminate its registration under that Act upon the filing of a certificate to the
Securities and Exchange Commission that it has less than 300 shareholders. Upon such termination, our obligations
under the Securities Exchange Act of 1934, including our obligations to file publicly available periodic reports with
the Securities and Exchange Commission and to provide our shareholders with proxy statements prior to shareholder
meetings, would cease. We have no present intention to terminate our registration under the Securities and Exchange
Act.

In determining whether and when to implement the Reverse/Forward Split transaction following shareholder approval,
the Board will consider factors such as (1) the then prevailing trading price and trading volume for the Common Stock
and the anticipated impact of the Reverse/Forward Split on the trading market for the Common Stock; (2) the
availability and cost of funds required to make the cash payments to shareholders with small holdings whose shares
are to be converted into the right to receive cash pursuant to the Reverse/Forward Split, and the terms of any
arrangements that Entrx may enter into to raise those funds; (3) other transactions that Entrx might be considering;
and (4) prevailing general market and economic conditions.

The most important consideration in determining when and whether to effect the Reverse/Forward Split will be the
trading price of Entrx’s common stock over the 30-day period prior to the record date. The Board of Directors will
attempt to determine if the trading price is sufficiently low when it establishes the record date. Thus, the price over the
20-day period prior to the record date may be the lowest price at which the shareholders who will be paid cash in lieu
of their shares might otherwise realize on the sale of their shares. The high closing price over the past 12 months prior
to the date of this Proxy Statement was $0.47, and the maximum any shareholder owning fewer than 500 shares could
have received on the sale of his or her shares during that period, assuming ownership of 499 shares, would have been
less than $250. The common stock of Entrx has been sporadically traded over the past several years, with the average
daily volume over the last three months prior to the date of this Proxy Statement being less than 11,000 shares.
Relatively small volumes could significantly affect the market prices for our shares. If the Board of Directors were to
establish a record date of the Reverse/Forward Split in advance, the market price of Entrx’s common stock could be
affected significantly by a small volume of orders placed for the purpose of effecting the market price prior to the
record date.

7
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If approved by shareholders and implemented by the Board, the Reverse/Forward Split will become effective on such
date as may be determined by the Board, within 30 days after the press release and Form 8K filing of the
implementation of the Reverse/Forward Split, upon the filing of the necessary amendments to Entrx's Restated
Certificate of Incorporation with the Secretary of State of the State of Delaware (the "Effective Date"). The form of
proposed amendments to Entrx's Restated Certificate of Incorporation necessary to effect the Reverse/Forward Split
are attached to this Proxy Statement as Appendix A. The highlights of the Reverse/Forward Split are as follows.

We have not sought any report, opinion or appraisal from any third party in connection with the Reverse/Forward
Split.

Negative Aspects of the Reverse/Forward Split

Shareholders owning less than 500 shares should consider the following negative aspects of the Reverse/Forward
Split:

o We may choose a record date which results in a lower price for your shares than you would have chosen.
0 You will no longer be entitled to vote as a shareholder of Entrx.
0 You will no longer be entitled to share in any assets, earnings or dividends in Entrx.

o You will no longer be entitled to the receipt of proxy statements or other information material provided by Entrx to
its shareholders.

Shareholders owning 500 shares or more should consider the following negative aspects of the Reverse/Forward Split:

oWhile we do not intend to do so, following the Reverse/Forward Split, we will be able to terminate our registration
under the Securities Exchange Act of 1934, in which case we would no longer be required to provide you with
information regarding the Company through the filing of proxy statements, periodic reports and other reports
required to be filed with the Securities and Exchange Commission.

Effect on Shareholders

If approved by shareholders at the Annual Meeting and implemented by the Board, the Reverse/Forward Split will
affect Entrx shareholders as follows:

Shareholder before completion of the Net effect after completion of the Reverse/Forward Split
Reverse/Forward Split

Registered shareholders holding 500 or more shares of None.

Common Stock.

Registered shareholders holding fewer than 500 Shares will be converted into the right to receive cash (see
shares of Common Stock. "Determination of Cash-out Price" at page 13).

Shareholders holding Common Stock in street name Entrx intends for the Reverse/Forward Split to treat
through a nominee (such as a bank or broker). shareholders holding Common Stock in street name
through a nominee (such as a bank or broker) in the same
manner as shareholders whose shares are registered in their
names. Nominees will be instructed to effect the
Reverse/Forward Split for their beneficial holders.
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However, nominees may have different procedures and
shareholders holding shares in street name should contact
their nominees.
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Reasons for the Reverse/Forward Split

The Board recommends that shareholders approve the Reverse/Forward Split transaction described herein for the
following reasons. These, and other reasons, are described in detail under "Background and Purpose of the
Reverse/Forward Split" below.

Issue Solution
Entrx has a large number of shareholders. The Reverse/Forward Split will reduce the number of
Specifically, of the approximately 4,700 shareholders, shareholders which own relatively few shares, resulting in

approximately 3,800 own less than 500 shares and a cost saving to Entrx.
approximately 2,500 own less than 100 shares.

Continuing to maintain accounts for these

shareholders, including costs associated with required

shareholder mailings, will cost Entrx approximately

$15,000 per year.

In many cases it is relatively expensive for The Reverse/Forward Split cashes out shareholders with

shareholders with fewer than 500 shares to sell their small accounts without transaction costs such as brokerage

shares on the open market. fees. However, if these shareholders do not want to cash
out their holdings of Common Stock, they may purchase
additional shares on the open market to increase the
number of shares of Common Stock in their account to at
least 500 shares, or if applicable, consolidate/transfer their
accounts into an account with at least 500 shares of
Common Stock.

Structure of the Reverse/Forward Split

The Reverse/Forward Split includes both a reverse stock split and a forward stock split of the Common Stock. If the
Reverse/Forward Split transaction is approved by shareholders and implemented by the Board, the Reverse Split is
expected to occur at 6:00 p.m. Delaware time on the Effective Date and the Forward Split is expected to occur at 6:01
p.m. Delaware time on the Effective Date. Upon consummation of the Reverse Split, each registered shareholder on
the Effective Date will receive one share of Common Stock for each 500 shares of Common Stock held in his or her
account at that time. If a registered shareholder holds at least 500 shares of Common Stock in his or her account, any
fractional share in such account will not be cashed out after the Reverse Split and the total number of shares held by
such holder will not change as a result of the Reverse/Forward Split. Any registered shareholder who holds fewer than
500 shares of Common Stock in his or her account at the time of the Reverse Split (also referred to as a "Cashed-Out
Shareholder") will receive a cash payment instead of fractional shares. This cash payment will be determined and paid
as described below under "Determination of Cash-out Price" at page 13. Immediately following the Reverse Split, all
shareholders who are not Cashed-Out Shareholders will receive 500 shares of Common Stock for every one share of
Common Stock they held following the Reverse Split. We intend for the Reverse/Forward Split to treat shareholders
holding Common Stock in street name through a nominee (such as a bank or broker) in the same manner as
shareholders whose shares are registered in their names, and nominees will be instructed to effect the
Reverse/Forward Split for their beneficial holders. Accordingly, we also refer to those street name holders who
receive a cash payment instead of fractional shares as "Cashed-Out Shareholders." However, nominees may have
different procedures, and shareholders holding shares in street name should contact their nominees.

9
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In general, the Reverse/Forward Split can be illustrated by the following examples:

Hypothetical Scenario

Mr. Anderson is a registered shareholder who holds
400 shares of Common Stock in his account
immediately prior to the Reverse/Forward Split.

Ms. Smith has two separate record accounts. As of the
Effective Date, she holds 300 shares of Common
Stock in one account and 400 shares of Common
Stock in the other. All of her shares are registered in
her name only.

Mr. Johnson holds 500 shares of Common Stock as of
the Effective Date.

Ms. Jones holds 1,000 shares of Common Stock in a
brokerage account as of the Effective Date.

Result

Instead of receiving a fractional share of Common Stock
after the Reverse Split, Mr. Anderson's shares will be
converted into the right to receive cash. If the procedure
described below under "Determination of Cash-out Price"
resulted in a per share price of $0.25 per share, Mr.
Anderson would receive $100 ($0.25 x 400 shares).

Note: If Mr. Anderson wants to continue his investment in
Entrx, he can, prior to the Effective Date, buy at least 100
more shares and hold them in his account with the 400
shares he already has, giving him 500 shares. Mr.
Anderson would have to act far enough in advance of the
Reverse/Forward Split so that the purchase is completed
and the additional shares are credited in his account by the
close of business (eastern standard time) on the Effective
Date.

As described above, Ms. Smith will receive cash payments
equal to the cash-out price of her Common Stock in each
record account instead of receiving fractional shares.
Assuming a hypothetical cash-out price of $0.25 per share,
Ms. Smith would receive two checks totaling $175 (300 x
$0.25 = $75; 400 x $0.25 = $100; $75 + $100 = $175).

Note: If Ms. Smith wants to continue her investment in
Entrx, she can consolidate or transfer her two record
accounts prior to the Effective Date into an account with at
least 500 shares of Common Stock. Alternatively, she can
buy at least 200 more shares for the first account and at
least 100 more shares for the second account. She would
have to act far enough in advance of the Reverse/Forward
Split so that the consolidation or the purchase is completed
by the close of business (eastern standard time) on the
Effective Date.

After the Reverse/Forward Split, Mr. Johnson will
continue to hold all 500 shares of Common Stock.

Entrx intends for the Reverse/Forward Split to treat
shareholders holding Common Stock in street name
through a nominee (such as a bank or broker) in the same
manner as shareholders whose shares are registered in their
names. Nominees will be instructed to effect the
Reverse/Forward Split for their beneficial holders.
However, nominees may have different procedures. Ms.
Jones should contact her nominees to ascertain the
procedure being adopted by that nominee.

22



10

Edgar Filing: ENTRX CORP - Form PRER14A

23



Edgar Filing: ENTRX CORP - Form PRER14A

Background and Purpose of the Reverse/Forward Split

Entrx has a shareholder base of approximately 4,700 shareholders. This is a relatively large number of shareholders
for a company of our size. As of October 26, 2007, approximately 3,800 holders of our Common Stock owned fewer
than 500 shares. At that time, these 3,800 shareholders represented approximately 81% of the total number of holders
of Common Stock, but held in the aggregate approximately 360,000 shares, or only five percent of the total number of
outstanding shares of Common Stock.

Entrx expects to benefit from a cost saving as a result of the Reverse/Forward Split. The cost of administering each
registered shareholder's account is the same regardless of the number of shares held in that account. Therefore, Entrx's
costs to maintain such small accounts are disproportionately high when compared to the total number of shares
involved. In 2007, we expect that each registered street name and shareholder will cost Entrx approximately $4.00, or
at least $15,000, for transfer agent and other administrative fees as well as printing and postage costs to mail proxy
materials and the annual report. We expect that these costs will only increase over time.

Moreover, the Reverse/Forward Split will provide shareholders with fewer than 500 shares of Common Stock with a
cost-effective way to cash out their investments, because Entrx will pay all transaction costs in connection with the
Reverse/Forward Split. Otherwise, shareholders with small holdings would likely incur brokerage fees which are
disproportionately high relative to the market value of their shares if they wanted to sell their stock. The
Reverse/Forward Split will eliminate these problems for most shareholders with small holdings.

In light of these disproportionate costs, the Board believes that it is in the best interests of Entrx and its shareholders to
eliminate the administrative burden and costs associated with such small accounts, and to provide our
less-than-500-share shareholders a way of disposing of their shares on an economical basis.

The estimated cost of effecting the reverse/forward stock split, including legal fees and stock transfer fees, is $18,000.
Printing and mailing costs in connection with our annual meeting proxy statement are only marginally increased by
reason of the Reverse/Forward Split. None of our executive officers, directors or affiliates that own any shares of our
common stock own less than 500 shares, and none of them will accordingly be cashed out.

Entrx has in the past and may in the future pursue alternative methods of reducing its shareholder base, whether or not
the Reverse/Forward Split is approved and implemented, including odd-lot tender offers and programs to facilitate
sales by shareholders of odd-lot holdings. However, there can be no assurance that Entrx will decide to pursue any
such transaction.

Effect of the Reverse/Forward Split on Entrx Shareholders

Registered Shareholders with Fewer Than 500 Shares of Common Stock:

If we complete the Reverse/Forward Split and you are a Cashed-Out Shareholder (i.e., a shareholder holding fewer
than 500 shares of Common Stock immediately prior to the Reverse Split):

o You will not receive fractional shares of stock as a result of the Reverse Split in respect of your shares being cashed
out.

olnstead of receiving fractional shares, you will receive a cash payment in respect of your affected shares. See
"Determination of Cash-out Price" at page 13.

oAfter the Reverse Split, you will have no further interest in Entrx with respect to your cashed-out shares. These
shares will no longer entitle you to the right to vote as a shareholder or share in Entrx's assets, earnings, or profits or
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in any dividends paid after the Reverse Split. In other words, you will no longer hold your cashed-out shares, you
will have only the right to receive cash for these shares. In addition, you will not be entitled to receive interest with

respect to the period of time between the Effective Date and the date you receive your payment for the cashed-out
shares.
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oYou will not have to pay any service charges or brokerage commissions in connection with the Reverse/Forward
Split.

0As soon as practicable after the time we effect the Reverse/Forward Split, you will receive a payment for the
cashed-out shares you held immediately prior to the Reverse Split in accordance with the procedures described
below.

If You Hold Book-Entry Shares:

oMost of Entrx's registered shareholders hold their shares in book-entry form under the Direct Registration System
for securities. These shareholders do not have stock certificates evidencing their ownership of Common Stock. They
are, however, provided with a statement reflecting the number of shares registered in their accounts.

olf you are a Cashed-Out Shareholder who holds registered shares in a book-entry account, you do not need to take
any action to receive your cash payment. A check will be mailed to you at your registered address as soon as
practicable after the Effective Date. By signing and cashing this check, you will warrant that you owned the shares
for which you received a cash payment.

If You Hold Certificated Shares:

olf you are a Cashed-Out Shareholder with a stock certificate representing your cashed-out shares, you will receive a
transmittal letter as soon as practicable after the Effective Date. The letter of transmittal will contain instructions on
how to surrender your certificate(s) to Entrx's transfer agent, American Stock Transfer, for your cash payment. You
will not receive your cash payment until you surrender your outstanding certificate(s) to American Stock Transfer,
together with a completed and executed copy of the letter of transmittal. Please do not send your certificates until
you receive your letter of transmittal. For further information, see "Stock Certificates" below.

o All amounts owed to you will be subject to applicable federal income tax and state abandoned property laws.
o You will not receive any interest on cash payments owed to you as a result of the Reverse/Forward Split.

NOTE: If you want to continue to hold Common Stock after the Reverse/Forward Split, you may do so by taking
either of the following actions far enough in advance so that it is completed by the Effective Date:

(1) purchase a sufficient number of shares of Common Stock on the open market so that you hold at least 500 shares
of Common Stock in your account prior to the Reverse Split; or

(2) if applicable, consolidate your accounts so that you hold at least 500 shares of Common Stock in one account prior
to the Reverse Split.

Registered Shareholders with 500 or More Shares of Common Stock:
If You Hold Certificated Stock:

If you are a registered shareholder with 500 or more shares of Common Stock as of 6:00 p.m. Delaware time on the
Effective Date, we will first reclassify your shares into one-five hundredth (1/500) of the number of shares you held
immediately prior to the Reverse Split. One minute after the Reverse Split, at 6:01 p.m. Delaware time, we will
reclassify your shares in the Forward Split into 500 times the number of shares you held after the Reverse Split, which
will result in the same number of shares you held before the Reverse Split. As a result, the Reverse/Forward Split will
not affect the number of shares that you hold if you hold 500 or more shares of Common Stock immediately prior to
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the Reverse Split. To illustrate, if we were to effect the 1-for-500 Reverse/500-for-1 Forward Split and you held 1,000

shares of Common Stock in your account immediately prior to the Reverse Split, your shares would be converted into
two shares in the Reverse Split and then back to 1,000 shares in the Forward Split.
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If You Hold Shares in Street Name:

Entrx intends for the Reverse/Forward Split to treat shareholders holding Common Stock in street name through a
nominee (such as a bank or broker) in the same manner as shareholders whose shares are registered in their names.
Nominees will be instructed to effect the Reverse/Forward Split for their beneficial holders. However, nominees may
have different procedures and shareholders holding Common Stock in street name should contact their nominees.

Option and Warranty Holders:

If you hold options or warrants to purchase Entrx stock, the Reverse/Forward Split will not affect the number of
shares of Common Stock you may acquire under those options or warrants.

Determination of Cash-Out Price

In order to avoid the expense and inconvenience of issuing fractional shares to shareholders who hold less than one
share of Common Stock after the Reverse Split, under Delaware state law Entrx may either arrange for the sale of
these fractional shares or pay cash for their fair value. If shareholders approve the proposal at the Annual Meeting and
the Reverse/Forward Split is completed, Entrx will pay cash for the fractional shares based on the trading value of the
Common Stock that is cashed out. The Cashed-Out Shareholders will receive a cash payment in consideration of the
shares they held immediately prior to the Reverse Split in accounts with fewer than 500 shares of common stock. This
cash-out payment will be an amount per share equal to the average daily closing price per share of the Common Stock
quoted on the OTC market as reported by “bigcharts.com” for the period of twenty consecutive trading days ending on
the day prior to our press release and Form 8K filing with the Securities and Exchange Commission, announcing the
Board’s decision to implement the Reverse/Forward Split, and setting forth the cash-out price per share based upon the
forgoing formula.

Entrx Corporation common stock is traded sporadically over the counter, and bid and asked quotations, as well as
transactions, are reported in the pink sheets. The high and low bid quotations, as reported in the pink sheets for each

quarter during the past two years, are as follows:

High Bid Low Bid

2005

4th Quarter $ 025 % 0.15
2006

15t Quarter 0.24 0.13
2nd Quarter 0.25 0.15
3td Quarter 0.35 0.18
4th Quarter 0.23
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