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ENTRX CORPORATION
800 Nicollet Mall, Suite 2690

Minneapolis, Minnesota 55402
____________________

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
to be held on

December 16, 2008
____________________

Notice is hereby furnished to the shareholders of Entrx Corporation, a Delaware corporation (“Entrx”), of record as of
the close of business on _________________, of the Special Meeting of shareholders thereof, to be held at 10:00 a.m.
on December 16, 2008, at the offices of Entrx, at 800 Nicollet Mall, Suite 2690, Minneapolis, Minnesota, for the
following purposes:

1.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, which, if effected, will result in a
reduction of the number of our shareholders from an estimated 4,700 to between 900 and 1,000, and the number of
our shareholders of record from an estimated 1,480 to approximately 60, by cashing out fractional shares after the
reverse stock split. If the proposal is adopted, the shareholdings of a person owning 500 shares or more of Entrx
will be unaffected; and the shares held by persons owning less than 500 shares of Entrx will be bought out at the
price of $0.35 per share.

2. 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 _____________, 2008, or their legal representatives, are
entitled to notice and to vote at the Special Meeting or any adjournment thereof. Each shareholder is entitled to one
vote per share on all matters to be voted on at the Special Meeting.

A Proxy, Proxy Statement, the 2007 Annual Report on Form 10-KSB, and the Quarterly Report on Form 10-Q for the
quarter ended June 30, 2008, 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

_____________, 2008
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ENTRX CORPORATION
800 Nicollet Mall, Suite 2690

Minneapolis, Minnesota 55402

PROXY STATEMENT
SPECIAL 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 special meeting of
Entrx shareholders (the “Meeting”), to be held at 10:00 a.m. on December 16, 2008 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 _______________, 2008 to the shareholders of record of Entrx as of the
close of business on ____________, 2008.

VOTING INFORMATION

Who is entitled to vote?

The holders of common stock of Entrx who are shareholders of record on ________________, 2008, may vote at the
Meeting. As of ________________, 2008, there were 7,656,147 shares of Entrx's common stock outstanding.

What are you voting on?

At the Meeting, you will be voting on 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, which, if effected,
will result in a reduction of the number of our shareholders from an estimated 4,700 to between 900 and 1,000, and
the number of our shareholders of record from an estimated 1,480 to approximately 60, by cashing out fractional
shares after the reverse stock split. If you own more than 500 shares of Entrx’s common stock, your share
ownership will not be affected.

We may also vote on other matters incidental 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 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 who will act without special compensation. We have also engaged The
Altman Group to solicit proxies. For its services, we will pay The Altman Group a base fee of approximately $8,000
plus out-of-pocket expenses. We do not expect that The Altman Group will solicit more than 150 shareholders. 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.
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How can you vote?

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.

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.

By telephone:

You can vote by telephone by calling 800-____-_____ on any business day between the hours of 9:00 a.m. and 3:30
p.m. CST, prior to December ___, 2008. You should have the accompanying proxy available when you call so that
you can be properly identified.

How can you revoke your Proxy?

If you are a shareholder of record, you can revoke your Proxy by:

• Submitting a new Proxy received by us prior to the meeting;

•If you voted by telephone, by calling the same number you used to vote by telephone until 3:30 p.m. CST, December
___, 2008;

•Giving written notice prior to 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.
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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.

2
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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.

How many votes are needed for approval of the proposal?

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, or 3,828,074 or more shares.

Prior Vote on the Proposal.

At a special meeting of the shareholders held on January 28, 2008, we presented and conducted a vote upon a proposal
substantially identical to the one being presented in this Proxy Statement. The proposal did not pass. The vote was
2,288,781 in favor and 800,106 against. Even though more shareholders voted in favor of the proposal than voted
against the proposal by a wide margin, we failed to get the required affirmative vote of shareholders owning a
majority of our outstanding shares.

What is a broker non-vote?

A broker non-vote with respect to a proposal occurs when a broker submits a Proxy that does not indicate a vote on
that proposal because the broker did not receive instructions from the beneficial owner on how to vote on that
proposal 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 _____________, 2008, 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

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.

oWe will not purchase any shares from our shareholders who hold 500 or more shares before the reverse stock split.

oThe cash price for the fractional shares (the “Cash-Out Price”) will be based upon a per share price of $0.35 prior to
the reverse stock split.

oImmediately 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.

oThe effective date of the reverse and forward stock split, if effected, will be 6:01 p.m. (eastern standard time)
_______________, 2008.

As 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.

Discussion

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
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Reverse/Forward Split.

The Board will have the discretion to determine whether 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 as to shareholders of record as of 6:01 p.m. (eastern standard time) on
______________, 2008, 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.

4
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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. While we would have the ability to terminate our registration under the Securities
Exchange Act, we have no present intention to do so.

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 The Cash-Out Price we pay for the fractional shares may be less than the market price on the Effective Date.

o You will no longer be entitled to vote as a shareholder of Entrx.

o You will no longer be entitled to share in any assets, earnings or dividends in Entrx.

oYou 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 could 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.

5
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Effect on Shareholders

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

Shareholder before completion of the
Reverse/Forward Split

Net effect after completion of the
Reverse/Forward Split

Registered shareholders holding 500 or more shares of
Common Stock.

None.

Registered shareholders holding fewer than 500 shares of
Common Stock.

Shares will be converted into the right to receive cash
(see "Fairness of the Reverse/Forward Split" at page ___).

Shareholders holding Common Stock in street name
through a nominee (such as a bank or broker).

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 shares in street name should contact
their nominees.

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. Specifically, of
the approximately 4,700 shareholders, approximately
3,800 own less than 500 shares and 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 $20,000 per year.

The Reverse/Forward Split will reduce the number of
shareholders which own relatively few shares, resulting in
a cost saving to Entrx.

In many cases it is relatively expensive for shareholders
with fewer than 500 shares to sell their shares on the open
market.

The Reverse/Forward Split cashes out shareholders with
small accounts without transaction costs such as
brokerage 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  a t  least  500 shares ,  or  i f  appl icable ,
consolidate/transfer their accounts into an account with at
least 500 shares of Common Stock.

6
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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 has been determined and
will be paid as described below under "Fairness of the Reverse/Forward Split" at page ___. 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.

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

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