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ChromaDex Corporation
10005 Muirlands Blvd, Suite G

Irvine, CA 92618

NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 4, 2015

*, 2015
To the stockholders of ChromaDex Corporation:

Notice is hereby given that the 2015 Annual Meeting of Stockholders (the “Annual Meeting”) of ChromaDex
Corporation, a Delaware corporation (the “Company”) will be held on June 4, 2015, at 9:00 am local time, at 10005
Muirlands Blvd, Suite G, Irvine, CA 92618 for the following purposes, as more fully described in the accompanying
proxy statement (the “Proxy Statement”):

(1) To elect seven directors;

(2) To approve an amendment to the Company’s Certificate of Incorporation to increase the
authorized number of shares of the Company’s common stock, par value $0.001 per share (the
“Common Stock”) to 200,000,0000 from 150,000,000;

(3) To ratify the appointment of Marcum LLP as the Company's independent registered public
accounting firm for the year ending January 2, 2016;

(4) To authorize the Board, without further action of the stockholders, to amend the Company’s
Certificate of Incorporation to implement a reverse stock split of its capital stock, at a ratio
within the range of 1-for-2 to 1-for-6 at any time prior to June 4, 2016;

(5) To approve, on an advisory basis, the compensation of the Company's named executive
officers;

(6) To recommend, on an advisory basis, a three-year frequency with which the Company should
conduct future stockholder advisory votes on named executive officer compensation;

(7) To authorize the adjournment of the Annual Meeting if necessary or appropriate, including to
solicit additional proxies in the event that there are not sufficient votes at the time of the Annual
Meeting or adjournment or postponement thereof to approve any of the foregoing proposals;
and

(8) To transact other business that may properly come before the meeting and any postponement(s)
or adjournment(s) thereof.

Pursuant to the bylaws of the Company, the Board of Directors has fixed the close of business on April 10, 2015 as
the record date (the “Record Date”) for determination of stockholders entitled to notice and to vote at the Annual
Meeting and any adjournment thereof. Holders of the Company’s Common Stock are entitled to vote at the Annual
Meeting. 
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In accordance with rules and regulations adopted by the U.S. Securities and Exchange Commission (the “SEC”), we
have elected to provide our beneficial owners and stockholders of record access to our proxy materials over the
Internet. Beneficial owners are stockholders whose shares are held in the name of a broker, bank or other agent (i.e., in
“street name”). Accordingly, a Notice of Internet Availability of Proxy Materials (the “Notice”) will be mailed on or about
*, 2015 to our beneficial owners and stockholders of record who owned our Common Stock at the close of business on
April 10, 2015. Beneficial owners and stockholders of record will have the ability to access the proxy materials on a
website referred to in the Notice or request a printed set of the proxy materials be sent to them by following the
instructions in the Notice. Beneficial owners and stockholders of record who have previously requested to receive
paper copies of our proxy materials will receive paper copies of the proxy materials instead of a Notice.

Your vote is important. Whether or not you plan to attend the Annual Meeting, please vote your shares by promptly
completing, signing and returning the enclosed proxy card using the enclosed envelope. The enclosed envelope
requires no postage if mailed within the United States. You may also vote your shares over telephone or the internet in
accordance with the instructions on the proxy card. Any stockholder attending the Annual Meeting may vote in
person, even if you have already returned a proxy card or voting instruction card.

BY ORDER OF THE BOARD OF DIRECTORS
/s/ Stephen Allen
Chairman of the Board
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ChromaDex Corporation
10005 Muirlands Blvd, Suite G

Irvine, CA 92618

PROXY STATEMENT
FOR

2015 ANNUAL MEETING OF STOCKHOLDERS
JUNE 4, 2015

The enclosed proxy is solicited by the board of directors (“Board of Directors”) of ChromaDex Corporation (the
“Company”), in connection with the 2015 Annual Meeting of Stockholders (the “Annual Meeting”) of the Company, to be
held on June 4, 2015, at 9:00 am local time, at 10005 Muirlands Blvd, Suite G, Irvine, CA 92618.

At the Annual Meeting, you will be asked to consider and vote upon the following matters:

(1) To elect seven directors;

(2) To approve an amendment to the Company’s Certificate of Incorporation to increase the
authorized number of shares of the Company’s common stock, par value $0.001 per share (the
“Common Stock”) to 200,000,0000 from 150,000,000;

(3) To ratify the appointment of Marcum LLP as the Company's independent registered public
accounting firm for the year ending January 2, 2016;

(4) To authorize the Board, without further action of the stockholders, to amend the Company’s
Certificate of Incorporation to implement a reverse stock split of its capital stock, at a ratio
within the range of 1-for-2 to 1-for-6 at any time prior to June 4, 2016;

(5) To approve, on an advisory basis, the compensation of the Company's named executive
officers;

(6) To recommend, on an advisory basis, a three-year frequency with which the Company should
conduct future stockholder advisory votes on named executive officer compensation;

(7) To authorize the adjournment of the Annual Meeting if necessary or appropriate, including to
solicit additional proxies in the event that there are not sufficient votes at the time of the Annual
Meeting or adjournment or postponement thereof to approve any of the foregoing proposals;
and

(8) To transact other business that may properly come before the meeting and any postponement(s)
or adjournment(s) thereof.

The Board of Directors has fixed the close of business on April 10, 2015 as the record date (the “Record Date”) for
determining stockholders entitled to notice of and to vote at the Annual Meeting and any adjournment thereof.

In accordance with rules and regulations adopted by the U.S. Securities and Exchange Commission (the “SEC”), we
have elected to provide our beneficial owners and stockholders of record access to our proxy materials over the
Internet. Beneficial owners are stockholders whose shares are held in the name of a broker, bank or other agent (i.e., in
“street name”). Accordingly, a Notice of Internet Availability of Proxy Materials (the “Notice”) will be mailed on or about
*, 2015 to our beneficial owners and stockholders of record who owned our Common Stock at the close of business on
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April 10, 2015. Beneficial owners and stockholders of record will have the ability to access the proxy materials on a
website referred to in the Notice or request a printed set of the proxy materials be sent to them by following the
instructions in the Notice. Beneficial owners and stockholders of record who have previously requested to receive
paper copies of our proxy materials will receive paper copies of the proxy materials instead of a Notice.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL
MEETING TO BE HELD ON JUNE 4, 2015: THE NOTICE, PROXY STATEMENT, PROXY CARD AND THE
ANNUAL REPORT ARE AVAILABLE AT WWW.CHROMADEX.COM, INVESTOR RELATIONS SECTION.

-1-
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QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING

Why did I Receive in the Mail a Notice of Internet Availability of Proxy Materials this Year instead of a Full Set of
Proxy Materials?

We are pleased to take advantage of the SEC rule that allows companies to furnish their proxy materials over the
Internet. Accordingly, we have sent to our beneficial owners and stockholders of record a Notice of Internet
Availability of Proxy Materials. Instructions on how to access the proxy materials over the Internet or to request a
paper copy may be found in the Notice. Our stockholders may request to receive proxy materials in printed form by
mail or electronically on an ongoing basis. A stockholder’s election to receive proxy materials by mail or electronically
by email will remain in effect until the stockholder terminates its election.

Why did I Receive a Full Set of Proxy Materials in the Mail instead of a Notice of Internet Availability of Proxy
Materials?

We are providing paper copies of the proxy materials instead of a Notice to our beneficial owners or stockholders of
record who have previously requested to receive paper copies of our proxy materials. If you are a beneficial owner or
stockholder of record who received a paper copy of the proxy materials, and you would like to reduce the
environmental impact and the costs incurred by us in mailing proxy materials, you may elect to receive all future
proxy materials electronically via email or the Internet.

You can choose to receive future proxy materials electronically by sending an electronic mail message to
info@islandstocktransfer.com or call 787-289-0010. Your choice to receive proxy materials electronically will remain
in effect until you instruct us otherwise.

The SEC has enacted rules that permit us to make available to stockholders electronic versions of the proxy materials
even if the stockholder has not previously elected to receive the materials in this manner. We have chosen this option
in connection with the Annual Meeting with respect to both our beneficial owners and stockholders of record.

I Share an Address with Another Stockholder, and We Received Only One Paper Copy of the Proxy Materials. How
May I Obtain An Additional Copy of the Proxy Materials?

The Company has adopted a procedure called “householding,” which the SEC has approved. Under this procedure, the
Company is delivering a single copy of the Notice to multiple stockholders who share the same address unless the
Company has received contrary instructions from one or more of the stockholders. This procedure reduces the
Company’s printing and mailing costs, and the environmental impact of the Company’s annual meetings. Stockholders
who participate in householding will continue to be able to access and receive separate proxy cards. Upon written or
oral request, the Company will deliver promptly a separate copy of the Notice and other Proxy Materials to any
stockholder at a shared address to which the Company delivered a single copy of any of these documents.

To receive a separate copy of the Notice, stockholders may write or speak to the Company at the following address
and phone number:

ChromaDex Corporation
10005 Muirlands Blvd, Suite G
Irvine, CA 92618
Attention: Corporate Secretary
Telephone: 949-419-0288
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 Stockholders who hold shares in “street name” (as described below) may contact their brokerage firm, bank,
broker-dealer or other similar organization to request information about householding.

-2-

Edgar Filing: ChromaDex Corp. - Form PRE 14A

9



Who Is Entitled to Vote?

Our Board has fixed the close of business on April 10, 2015 as the Record Date for a determination of stockholders
entitled to notice of, and to vote at, the Annual Meeting or any adjournment thereof.  Each share of the Company’s
common stock represents, one vote that may be voted on each proposal that may come before the Annual Meeting (the
“Voting Capital”). On the Record Date, there were * shares of Common Stock outstanding.  

What Is the Difference Between Holding Shares as a Record Holder and as a Beneficial Owner (Holding Shares in
Street Name)?

If your shares are registered in your name with our transfer agent, Island Stock Transfer, you are the “record holder” of
those shares.  If you are a record holder, these proxy materials have been provided directly to you by the Company.

If your shares are held in a stock brokerage account, a bank or other holder of record, you are considered the
“beneficial owner” of those shares held in “street name.”  If your shares are held in street name, these proxy materials have
been forwarded to you by that organization.  As the beneficial owner, you have the right to instruct this organization
on how to vote your shares.

Who May Attend the Meeting?

Record holders and beneficial owners may attend the Annual Meeting.  If your shares are held in street name, you will
need to bring a copy of a brokerage statement or other documentation reflecting your stock ownership as of the
Record Date.

How Do I Vote?

Stockholders of Record

For your convenience, our record holders have four methods of voting:

1.  Vote by Internet. The website address for Internet voting is on your vote instruction form.

2.  Vote by mail.  Mark, date, sign and mail promptly the enclosed proxy card (a postage-paid envelope
is provided for mailing in the United States).

3. Vote by telephone. You may vote by proxy by calling the toll free number found on the vote
instruction form.

4. Vote in person. Attend and vote at the Annual Meeting.

Beneficial Owners of Shares Held in Street Name

For your convenience, our beneficial owners have four methods of voting:

1. Vote by Internet. The website address for Internet voting is on your vote instruction form.

2. Vote by mail.  Mark, date, sign and mail promptly your vote instruction form (a postage-paid
envelope is provided for mailing in the United States).
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3. Vote by telephone. You may vote by proxy by calling the toll free number found on the vote
instruction form.

4. Vote in person. Obtain a valid legal proxy from the organization that holds your shares and attend
and vote at the Annual Meeting.

If you vote by Internet or by telephone, please DO NOT mail your proxy card.

-3-
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All shares entitled to vote and represented by a properly completed and executed proxy received before the meeting
and not revoked will be voted at the Annual Meeting as you instruct in a proxy delivered before the Annual Meeting.
If you do not indicate how your shares should be voted on a matter, the shares represented by your properly completed
and executed proxy will be voted as the Board recommends on each of the enumerated proposals and with regard to
any other matters that may be properly presented at the Annual Meeting and all matters incident to the conduct of the
meeting. If you are a registered stockholder and attend the meeting, you may deliver your completed proxy card in
person. “Street name” stockholders who wish to vote at the meeting will need to obtain a proxy form from the institution
that holds their shares. All votes will be tabulated by the inspector of elections appointed for the meeting, who will
separately tabulate affirmative and negative votes, abstentions and broker non-votes.

Is My Vote Confidential?

Yes, your vote is confidential. Only the following persons have access to your vote: the inspector of elections,
individuals who help with processing and counting your votes, and persons who need access for legal
reasons.  Occasionally, stockholders provide written comments on their proxy cards, which may be forwarded to the
Company’s management and the Board of Directors.

What Constitutes a Quorum?

To carry on business at the Annual Meeting, we must have a quorum.  A quorum is present when a majority of the
shares entitled to vote, as of the Record Date, are represented in person or by proxy.  Thus, holders of the Voting
Capital representing at least * votes must be represented in person or by proxy to have a quorum.  Your shares will be
counted towards the quorum only if you submit a valid proxy (or one is submitted on your behalf by your broker, bank
or other nominee) or if you vote in person at the Annual Meeting.  Abstentions and broker non-votes will be counted
towards the quorum requirement.  Shares owned by us are not considered outstanding or considered to be present at
the Annual Meeting.  If there is not a quorum at the Annual Meeting, our stockholders may adjourn the meeting.

What is a Broker Non-Vote?

If your shares are held in street name, you must instruct the organization who holds your shares how to vote your
shares.  If you do not provide voting instructions, your shares will not be voted on any non-routine proposal.  This
vote is called a “broker non-vote.”  If you sign your proxy card but do not provide instructions on how your broker
should vote, your broker will vote your shares as recommended by our Board.  Broker non-votes are not included in
the tabulation of the voting results of any of the proposals and, therefore, do not effect these proposals.

Except for the ratification of the appointment of Marcum LLP, brokers cannot use discretionary authority to vote
shares on other proposals to be considered at the Annual Meeting if they have not received instructions from their
clients.  Please submit your vote instruction form so your vote is counted.

Which Proposals Are Considered “Routine” or “Non-Routine”?

With the exception of Proposal 3, the ratification of the appointment of Marcum LLP as our independent registered
public accounting firm for our fiscal year ending January 2, 2016, all of the proposals to be voted upon at our 2015
Annual Meeting are considered non-routine. Please note, however, that the proposals regarding the approval of
executive compensation and the frequency of holding such an advisory vote are advisory only and will not be binding.
The results of the votes on those two advisory proposals will be taken into consideration by the Company’s Board of
Directors when making future decisions regarding these matters.

What is an Abstention?
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An abstention is a stockholders affirmative choice to decline to vote on a proposal.  Abstentions are not included in
the tabulation of the voting results of any of the proposals and, therefore, do not affect these proposals.
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How Many Votes Are Needed for Each Proposal to Pass?

Proposal Vote Required

Broker
Discretionary
Vote Allowed

Election of seven (7) members to our Board of Directors Plurality of the votes cast
(the seven directors
receiving the most “For”
votes)

No

Approval of an amendment to the Certificate of Incorporation to
increase the authorized number of shares of Common Stock to
200,000,000 from 150,000,000

A majority of the shares of
Voting Capital outstanding

No

 Ratification of the Appointment of Marcum LLP as our
Independent Registered Public Accounting Firm for our Fiscal Year
Ending January 2, 2016

A majority of the votes cast Yes

Approval of an amendment to the Certificate of Incorporation to
effect a reverse split in a range of not less than one for two and not
more than one for six, in the sole discretion of the Board of
Directors, on or before June 4, 2016

A majority of the shares of
Voting Capital outstanding

No

Approval, on an advisory basis, the compensation of the Company’s
named executive officers

A majority of the votes cast No

Approval, on an advisory basis, a three-year frequency for holding
an advisory vote on executive compensation

A majority of the votes cast No

What Are the Voting Procedures?

In voting by proxy with regard to the election of directors, you may vote in favor of all nominees, withhold your votes
as to all nominees, or withhold your votes as to specific nominees.  With regard to other proposals, you may vote in
favor of or against the proposal, or you may abstain from voting on the proposal.  You should specify your respective
choices on the accompanying proxy card or your vote instruction form.

All shares represented by proxy will be voted at the Annual Meeting in accordance with the choices specified on the
proxy, and where no choice is specified, in accordance with the recommendations of the Board of Directors. Thus,
where no choice is specified, the proxies will be voted for the election of directors, for the approval of an amendment
to the Certificate of Incorporation to increase the authorized number of shares of Common Stock to 200,000,000 from
150,000,000, for ratification of the appointment of an independent registered public accounting firm, for the approval
of an amendment to the Certificate of Incorporation to effect the reverse stock split, for the approval of executive
compensation and for an advisory vote on executive compensation every three years.

Is My Proxy Revocable?

You may revoke your proxy and reclaim your right to vote at any time before it is voted by giving written notice to the
Secretary of the Company, by delivering a properly completed, later-dated proxy card or vote instruction form or by
voting in person at the Annual Meeting.  All written notices of revocation and other communications with respect to
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revocations of proxies should be addressed to: ChromaDex Corporation, 10005 Muirlands Blvd, Suite G, Irvine, CA
92618, Attention: Secretary.
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Who Is Paying for the Expenses Involved in Preparing and Mailing this Proxy Statement?

All of the expenses involved in preparing, assembling and mailing these proxy materials and all costs of soliciting
proxies will be paid by us.  In addition to the solicitation by mail, proxies may be solicited by our officers and other
employees by telephone or in person.  Such persons will receive no compensation for their services other than their
regular salaries.  Arrangements will also be made with brokerage houses and other custodians, nominees and
fiduciaries to forward solicitation materials to the beneficial owners of the shares held of record by such persons, and
we may reimburse such persons for reasonable out of pocket expenses incurred by them in so doing. 

Do I Have Dissenters’ Rights of Appraisal?

The Company’s stockholders do not have appraisal rights under Delaware law or under the governing documents of the
Company with respect to the matters to be voted upon at the Annual Meeting.

How can I find out the Results of the Voting at the Annual Meeting?

Preliminary voting results will be announced at the Annual Meeting. Final voting results will be published in a
Current Report on Form 8-K, which we will file within four business days of the meeting.

What Is the Deadline to Propose Actions for Consideration or to Nominate Individuals to Serve as Directors at the
2016 Annual Meeting?

Requirements for Stockholder Proposals to Be Considered for Inclusion in the Company’s Proxy Materials. Any
appropriate proposal submitted by a stockholder and intended to be presented at the 2016 Annual Meeting must be
submitted in writing to the Company’s Secretary at 10005 Muirlands Blvd, Suite G, Irvine, CA 92618, and received no
later than December 11, 2015, to be includable in the Company’s Proxy Statement and related proxy for the 2016
Annual Meeting. A stockholder proposal will need to comply with the SEC regulations under Rule 14a-8 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), regarding the inclusion of stockholder proposals in
company-sponsored proxy materials. Although the Board of Directors will consider stockholder proposals, we reserve
the right to omit from our Proxy Statement, or to vote against, stockholder proposals that we are not required to
include under the Exchange Act, including Rule 14a-8.

Requirements for Stockholder Proposals to Be Brought Before the 2016 Annual Meeting of Stockholders and Director
Nominations.  Stockholders intending to present a proposal at the 2016 Annual Meeting of Stockholders but not
intending to have included in the Proxy Statement and form of proxy relating to the 2016 annual meeting of
stockholders, as well as any director nominations, must submit such proposals to ChromaDex Corporation, ATTN:
Chief Executive Officer, 10005 Muirlands Blvd, Suite G, Irvine, CA 92618, no early than March 7, 2016 and no later
than April 4, 2016.

What Interest Do Officers and Directors Have in Matters to Be Acted Upon?

Members of the board of directors and executive officers of the Company do not have any interest in any other
Proposal that is not shared by all other stockholders of the Company, other than Proposal 1, the election to our board
of the seven nominees set forth herein and Proposals 5 and 6, to the extent such proposals are on a non-binding
advisory basis.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

As of April 10, 2015, there were approximately * shares of our Common Stock outstanding.   The following table sets
forth certain information regarding our Common Stock, beneficially owned as of April 10, 2015, by each person
known to us to beneficially own more than 5% of our Common Stock, each executive officer and director, and all
directors and executive officers as a group.  We calculated beneficial ownership according to Rule 13d-3 of the
Exchange Act as of that date.  Shares issuable upon exercise of options or warrants that are exercisable or convertible
within 60 days after April 10, 2015 are included as beneficially owned by the holder.  Beneficial ownership generally
includes voting and dispositive power with respect to securities.  Unless otherwise indicated below, the persons and
entities named in the table have sole voting and sole dispositive power with respect to all shares beneficially owned.

Name of Beneficial Owner (1)

Shares of
Common
Stock
Beneficially
Owned (2)

Aggregate
Percentage
Ownership

Dr. Phillip Frost (3) 15,252,937 14.22 %
Michael Brauser (4) 8,738,088 8.13 %
Barry Honig (5) 8,420,216 7.83 %
Black Sheep, FLP (6) 6,225,155 5.80 %
Directors
Stephen Allen (7) 275,625 *
Stephen Block (8) 570,606 *
Reid Dabney (9) 633,533 *
Hugh Dunkerley (10) 490,150 *
   Mark S. Germain (11) 755,399 *
Glenn L. Halpryn (12) 1,539,487 1.43 %
Frank L. Jaksch Jr. (13)

Edgar Filing: ChromaDex Corp. - Form PRE 14A

17


