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October 26, 2001
Dear Endorex Corporation Stockholders:

We are writing to you today about the proposed merger of Corporate
Technology Development, Inc., or CTD, and Roadrunner Acquisition, Inc., or
Roadrunner, a wholly owned subsidiary of Endorex Corporation, or Endorex.

Endorex, CTD and Roadrunner entered into an agreement and plan of merger and
reorganization on July 31, 2001, that provides for the proposed merger. Pursuant
to the proposed merger, CTD will become a wholly owned subsidiary of Endorex,
and (a) each share of CTD common stock will be exchanged for 0.271443 of a share
of Endorex common stock, par value $0.001 per share and (b) each share of CTD
Series A preferred stock will be exchanged for 1.008466 shares of Endorex common
stock. Endorex common stock is traded on the American Stock Exchange under the
symbol "DOR." In connection with the merger, Endorex expects to issue
approximately 9.4 million shares of its common stock and options and warrants
exercisable for approximately 0.6 million shares of its common stock in
substitution for CTD options and warrants. The merger is described more fully in
the accompanying joint proxy statement/prospectus.

At the annual meeting of Endorex stockholders to be held on November 29,
2001 at 10:00 a.m., central standard time, at 28101 Ballard Drive, Suite F, Lake
Forest, Illinois, you will be asked to vote upon the issuance of shares of
Endorex common stock, options and warrants pursuant to the merger agreement. For
the merger to go forward, the holders of a majority of the shares of Endorex
common stock, voting together with the holders of Endorex Series B preferred
stock on an as converted basis, entitled to vote and that are present or
represented by proxy at the Endorex annual meeting must approve the issuance of
the shares of Endorex common stock, options and warrants. Only stockholders at
the close of business on October 23, 2001 will be entitled to vote at the annual
meeting.

At the annual meeting, you will also be asked to consider and vote upon some
additional proposals which are described in the attached Notice of Annual
Meeting of Stockholders.

AFTER CAREFUL CONSIDERATION, ENDOREX'S BOARD OF DIRECTORS HAS DETERMINED
THAT THE MERGER AND THE ISSUANCE OF ENDOREX COMMON STOCK, OPTIONS AND WARRANTS
IN CONNECTION WITH THE PROPOSED MERGER ARE FAIR TO AND IN THE BEST INTERESTS OF
ENDOREX AND ITS STOCKHOLDERS, AND RECOMMENDS THAT YOU APPROVE SUCH ISSUANCE OF
THE SHARES OF ENDOREX COMMON STOCK, OPTIONS AND WARRANTS IN CONNECTION WITH THE
MERGER.

The accompanying joint proxy statement/prospectus provides detailed
information about Endorex, CTD and the merger. Please give all of this
information your careful attention. IN PARTICULAR, YOU SHOULD CAREFULLY CONSIDER
THE DISCUSSION IN THE SECTION ENTITLED "RISK FACTORS" BEGINNING ON PAGE 16 OF
THE JOINT PROXY STATEMENT/PROSPECTUS.

We invite you to attend the meeting. Whether or not you plan to attend,
please complete, sign and date the enclosed proxy card and return it to Endorex
in the enclosed envelope. If you attend the meeting, you may vote in person if
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you wish, even if you have previously returned your proxy card. It is important
that your shares be represented and voted at the meeting. To approve the
issuance of shares of Endorex common stock, options and warrants pursuant to the
merger agreement, you MUST vote "FOR" that proposal by following the
instructions stated on the enclosed proxy card. We urge you to vote "FOR" this
proposal, a necessary step in consummating the proposed merger. In addition, to
approve the other proposals submitted for your approval, you must vote "FOR"
those proposals by following the instructions stated on the enclosed proxy card,
and we encourage you to do so.

Sincerely,
[SIG]

Kenneth Tempero
Chairman of the Board of Directors
[SIG]

Michael S. Rosen
President, Chief Executive Officer and
Director

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THIS TRANSACTION OR THE SECURITIES OF
ENDOREX TO BE ISSUED IN THE MERGER OR DETERMINED IF THIS JOINT PROXY
STATEMENT/PROSPECTUS IS ACCURATE OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

THIS JOINT PROXY STATEMENT/PROSPECTUS IS DATED OCTOBER 23, 2001, AND WAS
FIRST MAILED TO ENDOREX STOCKHOLDERS ON OR ABOUT OCTOBER 26, 2001.

[LOGO]

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON NOVEMBER 29, 2001

To Our Stockholders:

Endorex Corporation, or Endorex, will hold its annual meeting of
stockholders on November 29, 2001, at 10:00 a.m., central standard time, at
28101 Ballard Drive, Suite F, Lake Forest, Illinois to consider and vote on the
following proposals:

1. to issue shares of Endorex common stock, options and warrants
pursuant to the Agreement and Plan of Merger and Reorganization, or the
merger agreement, dated as of July 31, 2001 by and among Endorex, Corporate
Technology Development, Inc., or CTD, and Roadrunner Acquisition, Inc., a
wholly owned subsidiary of Endorex, under which CTD will become a wholly
owned subsidiary of Endorex;

2. to amend Endorex's Amended and Restated Certificate of Incorporation
changing Endorex's name to DOR BioPharma, Inc.;

3. to elect six directors to serve until the next annual meeting of the
stockholders of Endorex or until their successors are duly elected and
qualified;

4. to approve an amendment of Endorex's Amended and Restated 1995
Omnibus Incentive Plan, or the 1995 plan, to (i) increase the number of
shares of Endorex common stock reserved for issuance by an additional
2,165,664 shares, (ii) implement a maximum annual limit of 500,000 shares of
common stock by which the share reserve may increase annually over the term
of the 1995 Plan under the automatic share increase provision and
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(iii) modify the automatic option grant program to (a) increase the initial
option grants to newly-elected board members to 50,000 shares vesting
immediately and (b) provide for annual option grants to continuing board
members for 10,000 shares vesting over one year;

5. to approve February 21, 2001 option grants to each non-employee
member of the Endorex board of directors to purchase 50,000 shares of
Endorex common stock;

6. to ratify the appointment of Ernst & Young LLP as Endorex's
independent auditors for the fiscal year ending December 31, 2001; and

7. to transact such other business as may properly come before the
annual meeting or any adjournment or postponement thereof.

Endorex's board of directors has determined that the proposed merger and the
issuance of shares of Endorex common stock, options and warrants are fair to and
in the best interests of Endorex and Endorex's stockholders, and recommends that
you vote to approve such issuance of Endorex common stock, options and warrants
in connection with the proposed merger. Endorex's board of directors has also
determined that the other proposals are in the best interests of Endorex and
Endorex's stockholders and recommends that you vote in favor of such proposals.

For more information about the merger, the merger agreement and related
matters, please review carefully the accompanying joint proxy
statement/prospectus.

Only Endorex stockholders of record at the close of business on October 23,
2001 are entitled to notice of and to vote at the annual meeting or any
adjournment or postponement thereof.

Your vote is important. To assure that your shares are represented at the
annual meeting, you are urged to complete, date and sign the enclosed proxy card
and mail it promptly in the postage-paid envelope provided, whether or not you
plan to attend the annual meeting in person. You may revoke your proxy in the
manner described in the accompanying joint proxy statement/prospectus at any
time before it has been voted at the annual meeting. You may vote in person at
the annual meeting even if you have returned a proxy card.

By Order of the Board of Directors
[SIG]

Kenneth Tempero

Chairman of the Board of Directors
[SIG]

Michael S. Rosen

President, Chief Executive Officer and

Director

Lake Forest, Illinois
October 26, 2001

CORPORATE TECHNOLOGY DEVELOPMENT, INC.
October 26, 2001
Dear Corporate Technology Development, Inc. Stockholders:
We are writing to you today about our proposed merger of Roadrunner

Acquisition, Inc., or Roadrunner, a wholly owned subsidiary of Endorex
Corporation, or Endorex, with and into Corporate Technology Development, Inc.,



Edgar Filing: ENDOREX CORP - Form 424B3

or CTD. As a result of the proposed merger, CID will become a wholly owned
subsidiary of Endorex.

Pursuant to the proposed merger, (a) each share of CTD common stock that you
own will be exchanged for 0.271443 of a share of Endorex common stock and
(b) each share of CTD Series A preferred stock that you own will be exchanged
for 1.008466 shares of Endorex common stock. In connection with the proposed
merger, Endorex expects to issue approximately 9.4 million shares of its common
stock and options and warrants exercisable for approximately 0.6 million shares
of Endorex common stock in substitution for CTD options and warrants. Endorex
common stock is traded on the American Stock Exchange under the trading symbol
"DOR, " and closed at $.90 per share on October 15, 2001. The merger is described
more fully in the accompanying joint proxy statement/ prospectus.

You will be asked to vote upon the merger at a special meeting of CTD
stockholders to be held on November 29, 2001 at 10:00 a.m., local time, at CTID's
offices at 1680 Michigan Avenue, Suite 700, Miami, Florida 33139. For the merger
to go forward, the holders of a majority of the outstanding shares of CTD common
stock and the holders of a majority of the outstanding shares of CTID Series A
preferred stock, voting together on an as converted basis, must approve the
merger and the merger agreement. Only stockholders who hold shares of CTD stock
at the close of business on November 19, 2001 will be entitled to vote at the
special meeting.

CTD'S BOARD OF DIRECTORS HAS DETERMINED THAT THE TERMS AND CONDITIONS OF THE
MERGER ARE IN THE BEST INTERESTS OF CTD AND ITS STOCKHOLDERS, AND RECOMMENDS
THAT YOU APPROVE MERGER AND THE MERGER AGREEMENT.

The accompanying joint proxy statement/prospectus provides detailed
information about Endorex, CTD and the merger. Please give all of this
information your careful attention. IN PARTICULAR, YOU SHOULD CAREFULLY CONSIDER
THE DISCUSSION IN THE SECTION ENTITLED "RISK FACTORS" ON PAGE 16 OF THE JOINT
PROXY STATEMENT/PROSPECTUS.

We invite you to attend the meeting. Whether or not you plan to attend,
please complete, sign and date the enclosed proxy card and return it to CTD in
the enclosed envelope. If you attend the meeting, you may vote in person if you
wish, even if you have previously returned your proxy card. It is important that
your shares be represented and voted at the meeting. To approve the merger and
merger agreement, you MUST vote "FOR" that proposal. We urge you to vote "FOR"
this proposal, a necessary step in consummating the proposed merger.

Sincerely,
[LOGO]

Colin Bier
Chairman of the Board of Directors

[SIG]

Steve H. Kanzer
President and Chief Executive Officer

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THIS TRANSACTION OR THE SECURITIES OF
ENDOREX TO BE ISSUED IN THE MERGER OR DETERMINED IF THIS JOINT PROXY
STATEMENT/PROSPECTUS IS ACCURATE OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

THIS JOINT PROXY STATEMENT/PROSPECTUS IS DATED OCTOBER 23, 2001, AND WAS
FIRST MAILED TO CTD STOCKHOLDERS ON OR ABOUT OCTOBER 26, 2001.
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1680 Michigan Avenue, Suite 700, Miami, Florida 33139 Ph: 305-777-2258 Fax:
305-777-2249

www.corpdevelop.com
CORPORATE TECHNOLOGY DEVELOPMENT, INC.

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON NOVEMBER 29, 2001

To Our Stockholders:

Corporate Technology Development, Inc., or CTD, will hold a special meeting
of stockholders at 10:00 a.m., local time, on November 29, 2001 at CTD's offices
at 1680 Michigan Avenue, Suite 700, Miami, Florida 33139 to consider the
following proposals:

1. to approve the merger and the Agreement and Plan of Merger and
Reorganization dated as of July 31, 2001 by and among Endorex Corporation,
CTD and Roadrunner Acquisition, Inc., a wholly owned subsidiary of Endorex;
and

2. to transact such other business as may properly come before the
special meeting or any adjournment or postponement thereof.

CTD's board of directors has determined that the merger is in the best
interests of CTD and its stockholders, and recommends that you vote to approve
the merger and the merger agreement.

The merger is described more fully in the accompanying joint proxy
statement/prospectus, which we urge you to read carefully.

Only CTD stockholders of record at the close of business on November 19,
2001 are entitled to notice of and to vote at the special meeting or any
adjournment or postponement thereof.

Your vote is important. To assure that your shares are represented at the
special meeting, we urge you to complete, date and sign the enclosed proxy card
and mail it promptly in the postage-paid envelope provided, whether or not you
plan to attend the special meeting in person. You may revoke your proxy in the
manner described in the accompanying joint proxy statement/prospectus at any
time before it has been voted at the special meeting. You may vote in person at
the special meeting even if you have returned a proxy card.

By Order of the Board of Directors
[LOGO]

Colin Bier
Chairman of the Board of Directors

[SIG]

Steve H. Kanzer
President and Chief Executive Officer

Miami, Florida
October 26, 2001

1680 Michigan Avenue, Suite 700, Miami, Florida 33139 Ph: 305-777-2258 Fax:
305-777-2249
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QUESTIONS AND ANSWERS ABOUT THE MERGER
INTRODUCTORY QUESTIONS

Q: WHY ARE ENDOREX AND CTD PROPOSING A MERGER?

A: Endorex and CTD are proposing a merger for the reasons described in this
joint proxy statement/prospectus, including their belief:

- that the merged companies may provide enhanced opportunities for new drug
product discoveries, and commercial alliances;

— that the merger would likely benefit Endorex and CTD in their negotiations
with potential collaborators, corporate partners, licensors and licensees;

- that CTD's and Endorex's operations and strategic focus complement each
other, in that they both focus on pre-approved drug compounds;

— that the merger would result in operational and administrative cost
savings; and

- that CTD's and Endorex's management may be compatible.
Q: HOW IS ENDOREX PROPOSING TO ACQUIRE CTD?

A: Endorex proposes to acquire CTD by merging Roadrunner, a recently formed,
wholly owned subsidiary of Endorex, with and into CTD. CTD will survive the
merger as a wholly owned subsidiary of Endorex. Pursuant to the merger, all
outstanding shares of capital stock of CTD (other than those shares as to
which appraisal rights have been properly exercised) will be exchanged as
follows: (a) each share of CTD common stock will be exchanged for 0.271443 of
a share of Endorex common stock and (b) each share of CTD Series A preferred
stock will be exchanged for 1.008466 shares of Endorex common stock. Pursuant
to the terms of the merger agreement, Endorex expects to issue approximately
9.4 million shares of its common stock and options and warrants exercisable
for approximately 0.6 million shares of its common stock in substitution for
CTD options and warrants.

Q: ARE THERE RISKS CTD AND ENDOREX STOCKHOLDERS SHOULD CONSIDER IN DETERMINING
WHETHER TO VOTE FOR PROPOSALS IN CONNECTION WITH THE MERGER?

A: Yes. We have set out in the section entitled "Risk Factors" beginning on
page 16 a number of risk factors that you should consider carefully in
connection with the merger and the related exchange of CTD capital stock for
Endorex common stock.

QUESTIONS FOR ENDOREX STOCKHOLDERS
Q: WHAT IS CTD?

A: CTD is a holding company that does business and carries out its operations
primarily through its subsidiaries, four of which are majority owned and one
of which is wholly owned by CTD. Discussions or statements contained in this
joint proxy statement/prospectus that refer to the business of CTD refer to
the combined business of CTD and its subsidiaries.

CTD is a development stage pharmaceutical company focused on developing new
oral or mucosal formulations of approved chemical entities, or ACEs, (drugs
that have been previously approved by the Food and Drug Administration, or
FDA) and products based upon ACEs that treat new indications. CTD currently
has one drug in the phase III clinical trials and one drug in phase I
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clinical trials.

Q: WHY DOES THE ENDOREX BOARD OF DIRECTORS RECOMMEND THAT ENDOREX'S STOCKHOLDERS
VOTE "FOR" THE ISSUANCE OF SHARES OF ENDOREX COMMON STOCK PURSUANT TO THE
MERGER AGREEMENT?

A: Based on its consultations with Endorex's management, as well as Endorex's
legal and financial advisors, and its careful consideration of the terms of
the merger agreement and the transactions contemplated by the merger
agreement, and for the reasons described in this joint proxy
statement/prospectus, Endorex's board of directors believes that the terms of
the merger are fair to and in the best interests of Endorex and its
stockholders.

Q: WHY DOES ENDOREX NEED THE APPROVAL OF ITS STOCKHOLDERS?

A: Pursuant to the rules of the American Stock Exchange, or AMEX, Endorex is
required to obtain stockholder approval for issuances of its common stock in
connection with the acquisition of CTD because (a) certain affiliates of
Endorex (such as directors, officers or principal stockholders) are also
affiliates of CTD and (b) the Endorex common stock to be issued in connection
with the merger exceeds 20% of Endorex's outstanding common stock.

Q: WHAT ELSE WILL I BE VOTING ON AT THE ANNUAL MEETING?

A: In addition to voting on the proposed issuance of shares of Endorex common
stock, options and warrants pursuant to the merger agreement, Endorex's
stockholders will also be asked to vote on:

— the amendment of Endorex's Amended and Restated Certificate of
Incorporation to change Endorex's name to DOR BioPharma, Inc.;

— the election of six directors to serve until the next annual meeting of
the stockholders of Endorex or until their successors are duly elected and
qualified;

— the amendment of Endorex's Amended and Restated 1995 Omnibus Incentive
Plan to (i) increase the number of shares of Endorex common stock reserved
for issuance by an additional 2,165,664 shares, (ii) implement a maximum
annual limit of 500,000 shares of common stock by which the share reserve
may increase annually over the term of the 1995 Plan under the automatic
share increase provision and (iii) modify the automatic option grant
program to (a) increase the initial option grants to newly-elected board
members to 50,000 shares vesting immediately and (b) provide for annual
option grants to continuing board members to 10,000 shares vesting over
one year;

- the February 21, 2001 option grants to each non-employee member of the
Endorex board of directors to purchase 50,000 shares of Endorex common

stock;

— the ratification of the appointment of Ernst & Young LLP as Endorex's
independent auditors for the fiscal year ending December 31, 2001; and

— such other business as may properly come before the annual meeting or any
adjournment or postponement thereof.

Q: HOW MANY VOTES DO I HAVE?

A: You are entitled to one vote for each share of Endorex common stock and
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approximately 13.55 votes for each share of Endorex Series B preferred stock
(representing the number of shares of common stock into which each share of
Series B preferred is convertible) that you owned at the close of business on
October 23, 2001, the Endorex record date.

SHOULD ENDOREX STOCKHOLDERS SEND IN THEIR STOCK CERTIFICATES?

No. Endorex stockholders will continue to own their shares of Endorex stock
after the merger and should continue to hold their stock certificates.

QUESTIONS FOR CTD STOCKHOLDERS
WHAT IS ENDOREX?

Endorex is a development stage drug delivery company focused on developing
oral and mucosal formulations of macromolecular and small molecule drugs that
are currently administered by injections. Endorex's core drug delivery
technology is based on lipid systems, which can be used to encapsulate
fragile drugs in a protective layer of polymerized lipids or liposomes. This
process allows fragile drugs to survive the stress of the gastrointestinal
tract and improve the bioavailability of water insoluble drugs.

DO CTD'S STOCKHOLDERS HAVE TO APPROVE THE MERGER?

Yes. Delaware General Corporation Law requires that the holders of a majority
of the outstanding shares of CTD common stock and the holders of a majority
of the outstanding shares of CTD Series A preferred stock, voting together on
an as converted basis, must approve the merger and the merger agreement.

HOW MANY VOTES DO I HAVE?

You are entitled to one vote for each share of CTID common stock and one vote
for each share of CTD Series A preferred stock (representing the number of
shares of common stock into which each share of CTD Series A preferred stock
is convertible) that you owned at the close of business on November 19, 2001,
the CTD record date.

WHAT RIGHTS DO I HAVE TO DISSENT FROM THE MERGER?

Those CTD stockholders who do not wish to accept Endorex common stock issued
in connection with the merger have the right under Delaware law to have the
fair value of their CTD shares determined by the Delaware Chancery Court.
This right to appraisal is subject to a number of restrictions and technical
requirements as described under "The Merger--Appraisal Rights of CTD
Stockholders."

WILL CTD STOCKHOLDERS BE ABLE TO SELL THE ENDOREX COMMON STOCK THAT THEY
RECEIVE IN THE MERGER?

All shares of Endorex common stock that CTD stockholders receive in
connection with the merger will be listed on AMEX and will be freely
transferable unless the holder is considered an affiliate of CTD, at the time
the merger is submitted to the vote of CTID stockholders, or an affiliate of
Endorex for purposes of the Securities Act of 1933, as amended, or the
Securities Act (such as directors, officers or principal stockholders).
Shares of Endorex common stock and warrants held by these affiliates may be
sold only in compliance with Rule 145 under the Securities Act or pursuant to
an effective registration statement or an exemption under the Securities Act.
Certain affiliates of CTD have additionally agreed not to sell or transfer
their Endorex common stock, options and warrants until the date upon which
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Endorex has filed two reports on either Form 10-QSB or 10-KSB with the
Securities and Exchange Commission, or SEC, for any two reporting periods
subsequent to the effective date of the merger and thereafter only pursuant
to an effective registration statement or an exemption under the Securities
Act.

WILL ANY PORTION OF THE ENDOREX COMMON STOCK ISSUED IN THE MERGER BE HELD IN
ESCROW?

Yes. The merger agreement provides that 1,350,000 shares of the Endorex
common stock to be issued in connection with the merger will be placed in
escrow to indemnify Endorex for any damages or losses resulting from breaches
of the merger agreement by CTD and for other specified matters. The escrow
and indemnification provisions of the merger agreement, and the related
escrow agreement, are described under "Agreement and Plan of Merger and
Reorganization and Related Agreements-—-Indemnification" and "Agreement and
Plan of Merger and Reorganization and Related Agreements—--Related
Agreements—--Escrow Agreement."

SHOULD CTD STOCKHOLDERS SEND IN THEIR STOCK CERTIFICATES NOW?

No. After the merger is completed, Endorex will send instructions to CTD
stockholders explaining the procedure for exchanging their shares of common
stock and Series A preferred stock of CTID for the appropriate number of
shares of Endorex common stock.

WHAT ARE THE FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER?

In general, CTD stockholders will recognize no gain or loss for federal
income tax purposes on the exchange of their CTD stock in the merger, except
with respect to any cash they receive in lieu of a fractional share of
Endorex stock, as described under "The Merger--Material Federal Income Tax
Consequences.

QUESTIONS FOR ENDOREX AND CTD STOCKHOLDERS
WHEN DO YOU EXPECT TO COMPLETE THE MERGER?

Endorex and CTD are working to complete the merger in the fourth quarter of
2001. Because the merger is subject to various conditions, however, we cannot
predict the exact timing or assure you that those conditions will be fully
satisfied by the fourth quarter of 2001, if at all.

HOW MANY SHARES OF ENDOREX COMMON STOCK WILL ENDOREX ISSUE IN THE MERGER?

In connection with the merger, Endorex expects to issue approximately

9.4 million shares of Endorex common stock and options and warrants
exercisable for approximately 0.6 million shares of Endorex common stock in
substitution for CTD options and warrants.

WHAT PERCENTAGE OF ENDOREX WILL BE OWNED BY FORMER CTD STOCKHOLDERS
IMMEDIATELY FOLLOWING THE MERGER?

Upon consummation of the proposed merger, CTD stockholders will own
approximately 44% of the outstanding Endorex common stock, assuming the
exercise of all outstanding Endorex options and warrants to be issued in
substitution for CTD options and warrants. CTD stock options will be
exchanged for options to purchase shares of Endorex common stock based on the
CTD common stock exchange ratio and CTD warrants to acquire CTD Series A
preferred stock will be exchanged for warrants to acquire Endorex common

10
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stock based on the CTD common stock exchange ratio.
Q: WHAT DO I NEED TO DO NOW?

A: After carefully reviewing this Jjoint proxy statement/prospectus, Endorex and
CTD stockholders should fill out the applicable proxy card, sign and date it,
and promptly return it in the enclosed return envelope as soon as possible.
If you abstain from voting your shares, it will have the same effect as a
vote against the matters to be voted upon at the stockholder meeting other
than the election of the Endorex board of directors.

Q: CAN I CHANGE MY VOTE AFTER I HAVE MAILED MY SIGNED PROXY CARD?

A: Yes. You can change your vote at any time before your proxy is voted at the
annual or special meeting, as applicable. You can do this by:

- sending a written notice to the corporate secretary of Endorex or CTD, as
appropriate, stating that you would like to revoke your proxy;

- completing and submitting a new proxy card with a later date; or

- attending the annual or special meeting, as applicable, and voting in
person.

Q: IF MY BROKER HOLDS MY SHARES IN STREET NAME, WILL MY BROKER VOTE MY SHARES
FOR ME?

A: No. Your broker will not be able to vote your shares without instructions
from you. If you have instructed your broker to vote your shares, you must
follow directions received from your broker to change those instructions.

Q: WHO CAN I CALL WITH QUESTIONS?

A: If you are a Endorex stockholder with questions about the merger, please call
Steve J. Koulogeorge, Controller and Assistant Secretary of Endorex, at
(847) 573-8990.

If you are a CTD stockholder with questions about the merger, please call
Nicholas Stergiopoulos, Director of Corporate Development of CTD, at
(305) 777-2258.

SUMMARY

FOR YOUR CONVENIENCE, WE HAVE SUMMARIZED HERE INFORMATION THAT IS CONTAINED
ELSEWHERE IN THIS DOCUMENT. THIS SUMMARY MAY NOT CONTAIN ALL OF THE INFORMATION
THAT IS IMPORTANT TO YOU. TO UNDERSTAND THE TRANSACTIONS MORE FULLY AND FOR A
MORE COMPLETE DESCRIPTION OF THE LEGAL TERMS OF THESE TRANSACTIONS, YOU SHOULD
CAREFULLY READ THIS DOCUMENT AND THE DOCUMENTS TO WHICH WE HAVE REFERRED. SEE
"WHERE YOU CAN FIND MORE INFORMATION" ON PAGE 161. WE HAVE INCLUDED PAGE
REFERENCES PARENTHETICALLY TO DIRECT YOU TO A MORE COMPLETE DESCRIPTION OF THE
TOPICS IN THIS SUMMARY.

THE COMPANIES

ENDOREX CORPORATION

28101 Ballard Drive, Suite F
Lake Forest, Illinois 60045
(847) 573-8990
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Endorex Corporation is a development stage drug delivery company focused on
developing oral and mucosal formulations of macromolecular and small molecule
drugs that are currently administered by injections. Endorex's core drug
delivery technology is based on lipid systems which can be used to encapsulate
fragile drugs in a protective layer of polymerized lipids and liposomes. Endorex
believes this process may allow fragile drugs to survive the stress of the
gastrointestinal tract and improve the bicavailability of water insoluble drugs.
Endorex also believes this will result in better patient compliance.
Applications of Endorex's technology could result in oral versions of peptide
hormones, such as insulin and human growth hormone, other sensitive peptide
drugs and proteins, and nucleic acids such as DNA and RNA. Virtually all of
these compounds are currently given to patients wvia injection.

CORPORATE TECHNOLOGY DEVELOPMENT, INC.
1680 Michigan Avenue, Suite 700

Miami, Florida 33139

(305) 777-2258

CTD is a development stage pharmaceutical company. Its primary strategy is
to develop, through its subsidiaries, innovative oral and mucosal formulations
and new, therapeutic indications of drugs that previously have been approved by
the FDA for marketing in the United States. Such compounds are known as approved
chemical entities, or ACEs. CTD currently has two ACE drug products in clinical
development, orBec-TM- and Oraprine-TM—; orBec-TM- is in phase III clinical
trials and Oraprine-TM- is in phase I clinical trials. CTD also has a drug
product in preclinical development, Metropt-TM-, for which an Investigational
New Drug, or IND, application has been filed with and approved by the FDA.

THE MERGER (SEE PAGE 45)

Endorex and CTD have entered into a merger agreement that provides for the
merger of a newly formed, wholly owned subsidiary of Endorex into CTID. As a
result, CTD will become a wholly owned subsidiary of Endorex. Stockholders of
CTD will become stockholders of Endorex following the merger, and (a) each share
of CTD common stock will be exchanged for 0.271443 of a share of Endorex common
stock and (b) each share of CTD Series A preferred stock will be exchanged for
1.008466 shares of Endorex common stock. In connection with the merger, Endorex
expects to issue a total of approximately 9.4 million shares of Endorex common
stock and options and warrants exercisable for approximately 0.6 million shares
of Endorex common stock in substitution for CTD options and warrants. We urge
you to carefully read in its entirety the merger agreement, a copy of which is
attached as Appendix I hereto.

VOTING OF PROXIES (SEE PAGE 41 & 43)

To have your shares represented and voted at the applicable stockholder
meeting, you must either attend and vote at the meeting in person or complete,
date and sign the accompanying proxy card and promptly return it in the enclosed
postage-paid envelope. All properly executed proxy cards that Endorex or CTD, as
applicable, receive prior to the vote at the applicable stockholder meeting and
that are not revoked, will be voted in accordance with the instructions
indicated on the proxies or, if no instructions are given, to approve the
proposals to be voted upon. A stockholder may revoke a proxy at any time before
it is used by delivering to Endorex or CTD, as applicable, a signed notice of
revocation or a later dated signed proxy card, or by attending the applicable
stockholder meeting and voting in person.

STOCKHOLDER APPROVALS (SEE PAGE 41 & 44)
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ENDOREX STOCKHOLDERS

At the annual meeting, the affirmative vote of the holders of a majority of
the shares of Endorex common stock, voting together with the holders of Endorex
Series B preferred stock on an as converted basis, that are entitled to vote and
are present or represented by proxy at the Endorex meeting is required to
approve the proposals submitted to the Endorex stockholders for their approval,
except (a) the election of directors which requires a plurality of the votes
cast and (b) the amendment to the Amended and Restated Certificate of
Incorporation which requires the approval of the holders of a majority of the
outstanding shares of Endorex common stock, voting together with the holders of
Endorex Series B preferred stock on an as converted basis. Endorex stockholders
are entitled to one vote per share of Endorex common stock and approximately
13.55 votes per share of Endorex Series B preferred stock owned on October 23,
2001, the record date.

As of October 15, 2001, directors and executive officers of Endorex and
their affiliates beneficially owned an aggregate of 1,707,686 shares of Endorex
common stock and 100,410 shares of Endorex Series B preferred stock (exclusive
of any shares issuable upon the exercise of options) representing approximately
13.4% of the outstanding Endorex common stock and 100% of the outstanding
Endorex Series B preferred stock on such date.

CTD STOCKHOLDERS

At the special meeting, the affirmative vote of the holders of a majority of
the outstanding shares of CTD common stock voting together with the holders of
the outstanding shares of CTD Series A preferred stock, on an as converted
basis, is required to approve the merger and the merger agreement. CTD
stockholders are entitled to one vote per share of CTD common stock and one vote
per share of CTD Series A preferred stock owned at the close of business on
November 19, 2001, the record date. Pursuant to a voting agreement in the form
attached as Appendix II hereto, certain CTD stockholders, including CTD's
directors, executive officers and their affiliates, owning beneficially
approximately 63% and 61% of CTD's common stock and Series A preferred stock,
respectively, outstanding as of October 15, 2001 have agreed to vote all of
their shares of CTD capital stock for approval of the merger, the merger
agreement and the transactions contemplated thereby.

As of October 15, 2001, directors and executive officers of CTD and their
affiliates beneficially owned an aggregate of 2,872,453 shares of CTD common
stock (exclusive of any shares issuable upon the exercise of options) and
1,000,000 shares of CTD Series A preferred stock, representing approximately
39.7% of the shares of CTD common stock and approximately 13.1% of the shares of
CTD Series A preferred stock outstanding on such date.

7
TREATMENT OF CTD STOCK OPTIONS AND WARRANTS (SEE PAGE 66)
STOCK OPTIONS

At the effective time of the merger and without any action on the part of
the holders of CTD options, each option to acquire CTD common stock that is
issued and outstanding immediately prior to the merger, and all rights in
respect thereof, will be exchanged for an Endorex option to acquire Endorex
common stock. Each Endorex option will be evidenced by a new stock option
agreement issued by Endorex to each of the holders of a CTD option. Each such
Endorex option will have, and be subject to, the same terms and conditions set
forth in the applicable option holder's stock option agreements for the CTD
options, as in effect on the date of the merger agreement, except that the
number of shares and the exercise price of the CTD options will be changed to
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reflect the exchange ratio of 0.271443 of a share of Endorex common stock for
each share of CTD common stock.

WARRANTS

The holders of CTD warrants exercisable for CTD Series A preferred stock
have agreed to amend such warrants prior to the effective time of the merger
such that at the effective time of the merger and without any action on the part
of the holders of CTD warrants issued and outstanding immediately prior to the
merger, such warrants and all rights in respect thereof will be exchanged for
Endorex warrants to acquire Endorex common stock. Each Endorex warrant will be
evidenced by a new warrant agreement issued by Endorex to each of the holders of
a CTD warrant. Each such Endorex warrant will have, and be subject to, the same
terms and conditions set forth in the applicable warrant holder's warrant
agreement (as such warrant agreement will be amended pursuant to the terms of
the merger agreement) for the CTD warrants, as in effect on the date of the
merger agreement, except that the number of shares and the exercise price of the
CTD warrants will be changed to reflect the exchange ratio of 0.271443 of a
share of Endorex common stock for each share of CID preferred stock and will be
exercisable for Endorex common stock instead of CTD Series A preferred stock.

COMPARISON OF STOCKHOLDER RIGHTS (SEE PAGE 111)

As a result of the merger, CTD stockholders will become holders of shares of
Endorex common stock. The rights of CTD stockholders are currently governed by
the CTD charter, the CTD bylaws and the laws of the State of Delaware. Following
the merger, the rights of all former holders of shares of CTD common stock and
Series A preferred stock will be governed by the Endorex charter and the Endorex
bylaws and will continue to be governed by the laws of the State of Delaware. In
connection with the merger, CTD Series A preferred stock will be exchanged for
common stock of Endorex. As a result of this exchange, holders of CTID's
Series A preferred stock will lose certain important rights.

RECOMMENDATIONS OF THE BOARDS OF DIRECTORS (SEE PAGE 42 & 44)

The CTD and Endorex boards of directors have determined that the terms and
conditions of the merger are in the best interests of their respective
stockholders. The CTD board recommends that CTD stockholders vote "FOR" approval
of the merger and the merger agreement, and the Endorex board recommends that
Endorex stockholders vote "FOR" the issuance of the shares of Endorex common
stock, options and warrants in connection with the merger.

OPINION OF ENDOREX FINANCIAL ADVISOR (SEE PAGE 52)

In deciding to approve the merger, the board of directors of Endorex
considered, among various factors described below in "The Merger--Endorex's
Reasons for the Merger and Recommendation of the Endorex Board of Directors,"
the opinion of its independent financial advisor, Wells Fargo Van Kasper, or
WEVK.

On July 13, 2001, WFVK delivered its oral opinion to the Endorex board of
directors that, as of that date, the consideration to be received from CTD
stockholders (the exchange ratio) was fair from a financial point of view to the
stockholders of Endorex. WEVK subsequently confirmed its oral opinion by
delivering a written opinion dated July 13, 2001. The full text of the written
opinion sets forth the assumptions made, matters considered and limitations on
the review undertaken in connection with the opinion and is attached as
Appendix III hereto. You should read this opinion in its entirety. WEVK'S
OPINION IS DIRECTED TO ENDOREX'S BOARD OF DIRECTORS AND ADDRESSES ONLY THE
FATRNESS OF THE EXCHANGE RATIO PURSUANT TO THE MERGER AGREEMENT FROM A FINANCIAL
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POINT OF VIEW TO THE STOCKHOLDERS OF ENDOREX AS OF THE DATE OF THE OPINION, AND
DOES NOT CONSTITUTE A RECOMMENDATION TO ANY STOCKHOLDER AS TO HOW STOCKHOLDERS
SHOULD VOTE ON ANY MATTER RELATING TO THE MERGER.

INTERESTS OF CERTAIN PERSONS IN THE MERGER AND POTENTIAL CONFLICTS OF INTEREST
(SEE PAGE 59)

When considering the recommendations of the boards of directors of Endorex
and CTD regarding the merger, you should be aware that some directors and
officers may have interests in the merger that are different from, or in
addition to, yours. As a result, these directors and officers may be more likely
to recommend approval of the merger, the merger agreement and the transactions
contemplated thereby than CTD and Endorex stockholders generally. See "The
Merger——-Interests of Certain Persons in the Merger and Potential Conflicts of
Interest."

CONDITIONS TO COMPLETION OF THE MERGER (SEE PAGE 69)

Whether Endorex and CTD complete the merger depends on a number of
conditions being satisfied in addition to Endorex stockholders' approval of the
issuance of Endorex common stock, options and warrants and CTD stockholders'
approval of the merger and the merger agreement. However, either Endorex or CTD
may choose to complete the merger even though one or more of these conditions
has not been satisfied, as long as the applicable law allows them to do so.
Neither Endorex nor CTD can be certain when, or if, the conditions to the merger
will be satisfied or waived, or that the merger will be completed.

TERMINATION OF THE MERGER AGREEMENT (SEE PAGE 75)

At any time prior to the effective time of the merger, the merger agreement
may be terminated by the mutual agreement of Endorex and CTD. Also, CTD or
Endorex can decide, without the other's consent, to terminate the merger
agreement:

- if the merger has not been completed on or before December 31, 2001;

— 1f the other party has breached the merger agreement; or

— for certain other reasons.

TERMINATION FEE AND EXPENSES (SEE PAGE 76)

CTD and Endorex have each agreed to pay the other party, under certain
circumstances, reasonable costs and expenses incurred in connection with the
merger agreement and a termination fee of $1,000,000.

NO SOLICITATION OF TRANSACTIONS (SEE PAGE 74)

The merger agreement prohibits Endorex from directly or indirectly taking
certain actions relating to the solicitation of alternative proposals or offers
for Endorex to acquire other entities, except in limited circumstances, and CTD
is prohibited from directly or indirectly taking certain actions relating to the

solicitation of competing proposals or offers to acquire all or any part of
CTD's stock or assets.

MATERIAL FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER (SEE PAGE 61)

The merger is intended to qualify as a reorganization within the meaning of
Section 368 (a) of the Internal Revenue Code of 1986, as amended, or Internal
Revenue Code. If the merger qualifies as a reorganization, CTD stockholders
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generally will recognize no gain or loss for United States federal income tax
purposes on the exchange of CTD stock for shares of Endorex common stock
pursuant to the merger, except for cash received in lieu of fractional shares of
Endorex common stock. Consummation of the merger is conditioned upon each of CTD
and Endorex receiving a legal opinion from outside counsel that the merger
constitutes a reorganization within the meaning of Section 368 (a) of the
Internal Revenue Code.

Tax matters are very complicated and the tax consequences of the merger to
you will depend on the facts of your own situation. You should consult with your
own tax advisor for a full understanding of all tax consequences of the merger
to you.

ANTICIPATED ACCOUNTING TREATMENT OF THE MERGER (SEE PAGE 61)

Endorex intends to treat the merger as a purchase for accounting and
financial reporting purposes, which means that CTD will be treated as a separate
entity for periods prior to the closing, and thereafter as a wholly-owned
subsidiary of Endorex.

MARKET PRICE INFORMATION (SEE PAGE 82)

Endorex common stock is traded on AMEX under the symbol "DOR." On July 31,
2001, the last trading day before announcement of the proposed merger, the
closing price per share of Endorex common stock on AMEX was $1.13. On
October 15, 2001, the latest practicable trading day before this joint proxy
statement/prospectus was printed, the closing price per share of Endorex common
stock was $.90. CTD is unable to provide information with respect to the market
price of CTD stock because there is no established trading market for CTD stock.

RESTRICTIONS ON THE ABILITY TO SELL ENDOREX STOCK (SEE PAGE 67)

All shares of Endorex common stock that CTD stockholders receive in
connection with the merger will be freely transferable unless the holder is
considered an affiliate of CTD, at the time the merger is submitted to the vote
of CTD stockholders, or an affiliate of Endorex for purposes of the Securities
Act (such as officers, directors and principal stockholders). Shares of Endorex
common stock and warrants held by these affiliates may be sold or transferred
only pursuant to an effective registration statement or an exemption under the
Securities Act. Certain affiliates of CTD have additionally agreed not to sell
or transfer their Endorex common stock, options and warrants until the date upon
which Endorex shall have filed two reports on either Form 10-QSB or 10-KSB with
the SEC for any two reporting periods subsequent to the effective date of the
merger and thereafter only pursuant to an effective registration statement or an
exemption under the Securities Act.

APPRAISAL RIGHTS (SEE PAGE 63)

Under the Delaware General Corporation Law, any holder of shares of CTID
stock who does not wish to accept the merger consideration in respect of its
shares has the right to dissent from the merger and to seek an appraisal of, and
to be paid the fair cash value (exclusive of any element of value arising from
the accomplishment or expectation of the merger) for, its shares of stock, as
determined by a court, together with a fair rate of interest, if any, provided
that the stockholder fully complies with the provisions of Section 262 of the
Delaware General Corporation Law. A copy of Section 262 is attached as
Appendix IV hereto. If you properly request appraisal, the fair value of your
shares will be determined by the Delaware Court of Chancery and may be less t