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CYTEC INDUSTRIES INC.
5 GARRET MOUNTAIN PLAZA
WOODLAND PARK, NJ 07424
Notice of Annual Meeting
of Common Stockholders to be held
April 16, 2015
March 6, 2015
To Our Stockholders:

We will hold our Annual Meeting of Common Stockholders at the Marriott at Glenpointe Hotel, Teaneck, New Jersey on Thursday, April 16,
2015, at 1:00 p.m. The purpose of the meeting is (i) to elect four directors; (ii) to ratify the appointment of KPMG LLP as our independent
registered public accounting firm for 2015; (iii) to approve, by non-binding vote, the compensation of our Named Executive Officers; and (iv) to
transact any other business that properly comes before the meeting.

You must have been a holder of our common stock at the close of business on February 20, 2015, to be entitled to notice of and to vote at the
meeting or at any postponement or adjournment.

Because stockholders cannot take any action at the meeting unless a majority of the outstanding shares of common stock is represented, it is
important that you attend the meeting in person or are represented by proxy at the meeting.

If you cannot attend the meeting, please promptly submit your proxy by telephone, Internet or by signing and dating the enclosed proxy card and
mailing it in the enclosed envelope, which requires no postage if mailed in the United States.

By Order of the Board of Directors,
R. Smith

Secretary
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CYTEC INDUSTRIES INC.
5 GARRET MOUNTAIN PLAZA
WOODLAND PARK, NJ 07424
Proxy Statement for
Annual Meeting of Common Stockholders
to be held April 16, 2015
March 6, 2015

This proxy statement contains information relating to our Annual Meeting of Common Stockholders, which will be held on Thursday, April 16,

2015, beginning at 1:00 p.m., at the Marriott at Glenpointe Hotel, Teaneck, New Jersey 07666, and at any postponement or adjournment of that

meeting. We are first sending this Proxy Statement and the enclosed form of proxy to stockholders on or about March 6, 2015. For purposes of

this Proxy Statement, unless the context indicates otherwise, the use of the words we, us, our, Company and Cytec shall refer to Cytec Indus
Inc.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held on April 16, 2015: The Proxy
Statement is available at www.proxyvote.com.

ABOUT THE MEETING AND THIS PROXY STATEMENT
What is the purpose of the meeting?

At the annual meeting, stockholders will vote (i) to elect four directors; (ii) to ratify the appointment of KPMG LLP as our independent
registered public accounting firm for 2015; and (iii) to approve, by non-binding vote, the compensation of our Named Executive Officers. In
addition, our management will be present to report on our Company and respond to questions from stockholders.

Why am I being asked to review materials on-line?

Under rules adopted by the U.S. Securities and Exchange Commission, we are furnishing proxy materials to our stockholders on the Internet,
rather than mailing printed copies of those materials to each stockholder. If you received a Notice of Internet Availability of Proxy Materials by
mail, you will not receive a printed copy of the proxy materials unless you requested one. Instead, the Notice of Internet Availability of Proxy
Materials will instruct you as to how you may access and review the proxy materials on the Internet. If you received a Notice of Internet
Availability of Proxy Materials by mail and would like to receive a printed copy of our proxy materials, please follow the instructions included
in the Notice of Internet Availability of Proxy Materials. We anticipate that the Notice of Internet Availability of Proxy Materials will be mailed
to stockholders on or about March 6, 2015.

Who is entitled to vote?

Only stockholders of record at the close of business on the record date, February 20, 2015, are entitled to receive notice of the annual meeting
and to vote the shares of our common stock that they held on that date at the meeting, or any postponement or adjournment of the meeting. Each
outstanding share entitles its holder to cast one vote on each matter to be voted upon.

Who may attend the meeting?

All stockholders as of the record date, or their duly appointed proxies, may attend the meeting. Please note that if you hold shares in street name
(that is, through a broker or other nominee), you will need to bring a copy of a brokerage statement reflecting your stock ownership as of the
record date and check in at the registration desk at the meeting to obtain an admission ticket.
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What is a quorum?

The presence at the meeting, in person or by proxy, of the holders of a majority of our shares of common stock outstanding on the record date
will constitute a quorum. A quorum is necessary for business to be conducted at the meeting. As of the record date, 71,323,276 shares of our
common stock were outstanding. Proxies received, but marked as abstentions and broker non-votes, will be included in the calculation of the
number of shares considered to be present at the meeting.

How do I vote?

The accompanying proxy is solicited by our Board of Directors. You may vote by Internet or telephone by following the instructions on the
enclosed proxy card or you may complete and properly sign the accompanying proxy card and return it to us. If voted by any of these methods,
your vote will be cast as you direct. Do not return the proxy card if you vote by Internet or telephone. Even if you plan to attend the meeting, it is
desirable that you vote in advance of the meeting.

May I change my vote after I return my proxy card?

Yes. Even after you have submitted your proxy, you may change your vote at any time before the proxy is exercised by filing with our Secretary
either a notice of revocation or a duly executed proxy card bearing a later date. A vote by Internet or telephone may be revoked by executing a
later-dated proxy card, by subsequently voting by Internet or telephone, or by attending the annual meeting and voting in person.

How do I vote my Savings Plans shares?

If you participate in our Cytec Employees Savings Plan, Cytec Employees Savings and Profit Sharing Plan or Employee Stock Purchase Plan,
shares of our common stock equivalent to the value of the common stock interest credited to your account under the respective plan will be
voted automatically by the trustee in accordance with your proxy, if the proxy is received by April 13, 2015. Otherwise, the share equivalents
credited to your account will be voted by the trustee in the same proportion that it votes share equivalents for which it receives timely
instructions from other participants in the respective plan.

What are our Board s recommendations?

Our Board of Directors recommends that you vote (i) to elect the nominated slate of directors; (ii) to ratify the appointment of KPMG LLP to
audit our 2015 consolidated financial statements; and (iii) to approve, by non-binding vote, the compensation of our Named Executive Officers.
Unless you give other instructions on your proxy card, the persons named as proxy holders on the proxy card will vote in accordance with this
recommendation. The proxy holders will vote in accordance with their own discretion with respect to any other matter that properly comes
before the meeting.

CORPORATE GOVERNANCE

Our Board of Directors seeks to ensure that our business is managed in the best long-term interests of our stockholders. Our business is
conducted by our employees under the direction of our Chief Executive Officer ( CEO ) and our other officers and managers. Our Board of
Directors provides oversight to the CEO and other officers and managers as it reviews and approves our major business and financial strategies.
Our Board also approves significant capital projects and commitments, acquisitions, divestitures and long-term financings. Our Board is
responsible for hiring and assessing the performance of the CEO and determining his compensation and, through the Compensation and
Management Development Committee, the compensation of our other officers. Our Board regularly reviews succession planning strategy and
plans for the CEO and other senior officers. Our Board believes it is critical that we operate in compliance with all applicable laws and to the
highest ethical standard. Our Board believes that the long-term interests of our stockholders are advanced by appropriately addressing concerns
of other stakeholders affected by our actions, including our employees and the communities in which we operate.
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A summary of certain important corporate governance practices follows:
Director Independence

A majority of our directors must be independent directors under the New York Stock Exchange ( NYSE ) Listed Company Rules. The NYSE
Rules provide that no director can qualify as independent unless the Board affirmatively determines that the director has no material relationship
with the listed company (either directly or as a partner, material stockholder or officer of an organization that has a relationship with us). In
addition to the NYSE Rules regarding independence, our Board has adopted the following standards in determining whether a director has a
material relationship with us:

the individual may not have been an employee of ours or any of our affiliates within the preceding five years;

the individual may not have within the previous five years been affiliated with or employed by an entity that has served as
our auditor within the last five years;

the individual may not have been part of an interlocking directorate in which one of our executive officers serves on the
compensation committee of another corporation that employs such person;

no immediate family member of the individual may fall within any of the preceding three categories; and

the individual may not have received any compensation from us within the past year other than for serving as a director.
Based on these independence standards and all of the relevant facts and circumstances, our Board determined that all of our directors are
independent with the exception of Shane Fleming, our Chairman, President and CEO. In making this determination, the Board considered the
matters reported under Certain Relationships and Related Transactions of this proxy statement.

Standards and Qualifications for Directors

Our Board has established the following standards for individuals to serve on our Board of Directors:

Directors should possess the highest personal and professional ethics, integrity and values, and be committed to
representing the long-term interests of the stockholders;

Directors must be willing to devote sufficient time to carrying out their duties and responsibilities effectively;

Directors are required to inform our Chairman of the Board of any significant change in their personal circumstances,
including a change in their principal job responsibilities or acceptance of another directorship; and

Directors are not eligible for re-election as a director on or after their 72nd birthday unless the other directors meeting in
executive session approve an exception.
Our Governance Committee also considers the diversity of skills and experiences of the Board as a whole. The Committee believes it is
desirable that each of the following backgrounds be represented on the Board: an audit committee financial expert; a CEO or former CEO;
experience in the aerospace, chemical or other manufacturing industries; experience in safety, health and environmental issues; experience in
technology; experience in industrial marketing issues; experience in global business operations; and experience in legal, regulatory and
governmental affairs. The primary consideration in determining whether an existing director is qualified to serve on our Board is whether that
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individual meets the standards set forth above and has made an effective contribution to the Board of Directors during the preceding year. The
Committee also considers the information summarized in each of the director s individual biographies set forth under Agenda Item 1 below. The
Committee particularly noted the following qualifications: Ms. Davis experience as a chief executive
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officer, her experience as a chief financial officer, her status as an audit committee financial expert, her experience in the aerospace industry and
her experience as a director of other public companies; Mr. Fernandes experience as a chief executive officer, his experience as a senior financial
officer, his experience in the chemical industry and his experience as a director of other public companies; Mr. Fleming s experience as a Chief
Executive Officer of the Company; Mr. Hess experience as a president of an aerospace company and his experience as a director of another
public company; Mr. Hoynes experience as a senior executive in the pharmaceutical industry and his experience in legal, government and
regulatory issues; Mr. Johnson s experience as a senior executive in technology industries, his experience with technology strategy and oversight
and his experience as a director of other public companies; Ms. Lowe s experience as a chief financial officer, her status as an audit committee
financial expert and her operating experience as head of a manufacturing business; Mr. Powell s experience in investment banking, including
mergers and acquisitions, his status as an audit committee financial expert and his experience as a director of other public companies;

Mr. Rabaut s experience as a chief executive officer, his status as an audit committee financial expert, his experience in private equity, his
experience in the defense and aerospace industries and his experience as a director of other public companies; and Mr. Sharpe s experience as a
chief executive officer and his operations experience, including responsibility for safety, health and environmental issues. Based on all of the
factors set forth above, the Governance Committee and the Board concluded that each of the directors whose term is expiring at the 2015 annual
meeting of stockholders should be nominated to serve for an additional term.

Our Governance Committee typically uses the services of an executive search firm to help it to identify, evaluate and attract the best candidates
for nomination as a director. Our Governance Committee will consider nominees recommended by stockholders who submit such
recommendations in writing to our Secretary and include the candidate s name, biographical data and qualifications. Stockholders recommending
nominees must disclose the stockholder s name and address, class and number of shares of our stock that are owned, the length of such
ownership and any relationship between the stockholder and the nominee and all other information required to be submitted with such
nomination under the By-laws of the Corporation. Stockholders must also comply with such other procedural requirements as we may establish
from time to time. The Governance Committee will review possible nominees for director suggested by stockholders generally in the same
manner as those suggested by its retained search firm except that it will also consider the background of the stockholder making the
recommendation, the stockholder s reasons for suggesting a candidate and the relations between the stockholder and the suggested candidate.

Principles of Corporate Governance/Committee Charters/Codes of Ethics

We have published on our website (www.cytec.com) our Principles of Corporate Governance, the charter of each of the Audit, Compensation
and Management Development, Safety, Health, Environmental and Technology and Governance Committees of our Board, as well as our Code
of Conduct that applies to our directors and all employees, our Code of Ethics for Financial Executives and our Code of Ethics for Senior
Executives. Any waiver of, or amendments to, the codes of ethics for directors or executive officers, including the chief executive officer, the
chief financial officer and the principal accounting officer, may be approved only by our Board and any such waivers or amendments will be
disclosed promptly by us by posting such waivers or amendments on our website. Additionally, the Audit Committee is informed of any waivers
of the Code of Conduct for any of our employees. Copies of each of the Principles of Corporate Governance, the Committee charters and the
codes of ethics referred to above are also available free of charge by writing to our Secretary, Cytec Industries Inc., Five Garret Mountain Plaza,
Woodland Park, New Jersey 07424.

Board Leadership Structure and Role in Risk Oversight

Shane Fleming has been our Chairman of the Board, President and CEO since January 1, 2009. William P. Powell, Director, Chair of the
Governance Committee and Audit Committee Member, has been our Lead Director since April 2013. We anticipate he will serve in this role
until April 2016 based on our policy of rotating this position every three years among the chairs of the Audit, Compensation and Governance
Committees.

10
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Our independent directors met in executive session without our Chairman or management present at each regularly scheduled Board meeting
during 2014. The Lead Director presides over these sessions. The Lead Director is responsible for (i) briefing the Chairman of the Board, as
appropriate, following such executive sessions; (ii) presiding at meetings of the Board in the absence or at the request of the Chairman of the
Board; (iii) acting as a liaison between the independent directors and the Chairman of the Board including with respect to matters to be covered
at Board meetings; and (iv) calling additional meetings of the independent directors as appropriate in the judgment of the Lead Director. The
Lead Director is also available, as necessary and appropriate, to communicate with important stockholders and may have such other
responsibilities as may be designated by the Board.

The Company believes that combining the roles of Chairman of the Board, President and CEO in one person in combination with a Lead
Director is currently the best governance structure for the Company because it promotes unified leadership, timely decision-making and
effective management of Company resources, while also providing effective channels for board oversight and feedback from the Board and
stockholders.

The Board of Directors reviews management s assessment of material enterprise risks on an annual basis. The assessment covers certain material
strategic, operational, financial/economic, political and other risks, the probability and potential impact of the risks as well and mitigating

actions in place or planned. In addition, the Board reviews a similar risk assessment specific to any capital or other significant project which
requires Board approval.

Stockholder and Interested Party Communications with the Board of Directors

Stockholders and interested parties may communicate directly to our Board of Directors or all of the non-management directors as a group with
regard to Cytec. Any such communication may be mailed to the Cytec Compliance Office, Cytec Industries Inc., Five Garret Mountain Plaza,
Woodland Park, New Jersey 07424 or submitted in any other manner described on the Compliance Office page of our web site
(www.cytec.com). All such communications shall be promptly reviewed by our Compliance Office and sent to the Board of Directors or all of
the non-management directors as a group, as appropriate.

OUR BOARD OF DIRECTORS AND BOARD COMMITTEES

Our Board of Directors is divided into three classes, the terms of which expire at the annual meetings in the following years:

2015 2016 2017
David P. Hess Chris A. Davis Anthony G. Fernandes
Barry C. Johnson Louis L. Hoynes, Jr. Shane D. Fleming
Carol P. Lowe William P. Powell Raymond P. Sharpe

Thomas W. Rabaut
The Board of Directors held eight meetings during 2014 and each director attended at least seventy-five percent of the Board and respective
committee meetings held while she or he was a director.

Committees of the Board

To increase its effectiveness and efficiency, our Board of Directors has established four standing committees to which it has delegated
substantial responsibilities. The duties and responsibilities of these Committees are set forth in charters which have been approved by our Board
of Directors. The charters may be viewed on our website (www.cytec.com). Set forth below is certain information about these Committees.

Audit Committee. Our Audit Committee is comprised of Mses. Davis (Chair) and Lowe and Messrs. Powell and Rabaut. The Audit
Committee is empowered by the Board of Directors to, among other things, assist in the oversight of our: accounting and financial reporting
processes and internal controls and the integrity of our financial statements; annual audit and our internal audit

11
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function; and compliance with legal and regulatory requirements as they may impact our financial statements. The Audit Committee also has
direct responsibility for the appointment, compensation, retention and oversight of the work of our independent registered public accounting firm
(the auditors ).

Our Board has determined that each of the members of the Audit Committee is financially literate, has a basic understanding of finance and
accounting, is able to read and understand fundamental financial statements, and is an audit committee financial expert as defined in applicable
Securities and Exchange Commission rules. Our Board has also determined that each member of the Audit Committee is an independent

director, based on the listing rules of the NYSE listing rules, the exchange on which our shares of common stock are listed, the Securities and
Exchange Commission s additional independence requirements for audit committee members, and our Principles of Corporate Governance.

The Audit Committee held six meetings during 2014. The Audit Committee s report on its activities during 2014 appears later in this proxy
statement under the caption Audit Committee Report.

Compensation and Management Development Committee. Our Compensation and Management Development Committee is
comprised of Messrs. Fernandes (Chair), Hess, Hoynes and Rabaut. Each of its members is an independent director based on the independence
standards discussed under the heading Director Independence and all of the relevant facts and circumstances. The Compensation Committee s
purpose is to review and approve compensation arrangements for our officers other than our CEO and to review and recommend for approval to
our Board of Directors the compensation for the CEO. The Compensation Committee also approves the amount of equity awards to be awarded
to our non-officers (including assistant officers) ( Non-Officers ). The Compensation Committee may delegate to our CEO the authority to
allocate and award equity grants to Non-Officers up to an amount not to exceed the number approved by our Compensation Committee. This
Committee also approves severance and compensation plans for our officers, authorizes incentive compensation and equity-based plans,
evaluates our CEO s and other officers performances against established goals and objectives, makes related recommendations, reviews risks
arising from the Company s compensation policies and practices, and reviews and, if appropriate, recommends for inclusion in our proxy
statement the Compensation Discussion and Analysis section of the Company s proxy statement. This Committee also reviews succession plans
for our CEO and other executive management positions. Our Compensation and Management Development Committee held four meetings
during 2014.

Safety, Health, Environment and Technology Committee. Our Safety, Health, Environment and Technology Committee is
comprised of Ms. Lowe and Messrs. Hess, Johnson and Sharpe (Chair). This Committee reviews, monitors and, as it deems appropriate, advises
our Board of Directors with respect to our policies and practices in the areas of occupational health and safety and environmental affairs,
research and development of new products and technology and sustainability as it relates to these areas. Our Safety, Health and Environment and
Technology Committee held three meetings during 2014.

Governance Committee. Our Governance Committee is comprised of Messrs. Fernandes, Hoynes, Johnson, and Powell (Chair). Each
of its members is an independent director based on the independence standards discussed under the heading Director Independence and all of the
relevant facts and circumstances. This Committee was responsible for developing and recommending to the Board our Principles of Corporate
Governance and is responsible for periodically reviewing and recommending changes to such principles. This Committee makes
recommendations to the Board on candidates for election to our Board. The Committee also recommends committee assignments for directors
and periodically reviews and recommends changes in the compensation of our directors. Our Governance Committee held three meetings during
2014.

12
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AUDIT COMMITTEE REPORT

The Audit Committee s powers and responsibilities, and the qualifications required of each of its members, are set forth in the Audit Committee
Charter (the Charter ). The full text of the Audit Committee Charter may be viewed on the Company s website (www.cytec.com).

Responsibilities. This Committee meets periodically with Cytec s auditors, internal auditors and management, including with each in executive
session. Management is solely responsible for the consolidated financial statements and the financial reporting process, including the system of
internal controls. Management has represented to this Committee and the Board of Directors that the consolidated financial statements discussed
below were prepared in accordance with accounting principles generally accepted in the United States of America appropriate in the
circumstances and necessarily include some amounts based on management s estimates and judgments and that an evaluation was carried out
under the supervision and with the participation of Cytec s Chief Executive Officer and Chief Financial Officer of the effectiveness of Cytec s
internal control over financial reporting as of December 31, 2014. Cytec s auditors, KPMG LLP ( KPMG ), are responsible for expressing an
opinion on the conformity of these financial statements, in all material respects, with accounting principles generally accepted in the United
States of America and an opinion on the effectiveness of Cytec s internal control over financial reporting.

Independence. This Committee pre-approves all services provided by KPMG and the related fees paid to them including audit and non-audit
services, and considers the effect of such services and the related fees on KPMG s independence. Details regarding fees paid to KPMG during the
years 2014 and 2013 are set forth in this proxy statement under the caption Fees Paid to the Auditors. This Committee has concluded that the
services provided by KPMG and the compensation therefor are compatible with maintaining KPMG s independence.

Recommendation. This Committee reviewed Cytec s audited consolidated financial statements at, and for the year ended, December 31, 2014,
and discussed such consolidated financial statements with management and the auditors, and recommended to the Board of Directors that such
consolidated financial statements be included in Cytec s Annual Report on Form 10-K for 2014. This recommendation was based on: this
Committee s review of the audited consolidated financial statements; discussion of the consolidated financial statements with management;
discussion with KPMG of the matters required to be discussed by the Public Company Accounting Oversight Board Auditing Standard No. 16,
Communications with Audit Committees; discussion with KPMG regarding KPMG s independence as well as other matters including the written
material disclosed below; receipt from KPMG of the written disclosures and letter required by the Public Company Accounting Oversight Board
Auditing Standard No. 16, Communications with Audit Committees; receipt from KPMG of the written disclosures and letter required by Public
Company Accounting Oversight Board Auditing Standard No. 5 (An Audit of Internal Control Over Financial Reporting That is Integrated with
an Audit of Financial Statements); receipt of the document entitled KPMG-Our System of Quality Controls and related addendum; and KPMG s
confirmation that it would issue its opinions that (i) the consolidated financial statements present fairly, in all material respects, Cytec s financial
position and the results of Cytec s operations and cash flows for the periods presented in conformity with accounting principles generally
accepted in the United States of America; and (ii) Cytec has maintained effective internal controls over financial reporting as of December 31,
2014, in all material respects.

C.A. Davis, Chair
C.P. Lowe

W.P. Powell
T.W. Rabaut

February 20, 2015
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AGENDA ITEM 1
ELECTION OF DIRECTORS

The Board of Directors believes that each nominee for director and each continuing director is well qualified to serve as a director of Cytec and
that the board as a whole possesses the requisite experience, skills and attributes to provide effective oversight of Cytec given its current
business and structure. See the section titled, Corporate Governance-Standards and Qualifications for Directors for specific details. In
accordance with the recommendation of the Governance Committee, our Board of Directors has nominated each of David P. Hess, Barry C.
Johnson, Carol P. Lowe and Thomas W. Rabaut for election as a director for three-year terms ending at the 2018 Annual Meeting of Common
Stockholders and until a successor is duly elected and qualified. Each nominee is currently serving as a director. Each nominee has consented to
serve if elected. The nominees biographies, as well as the biographies of the other directors, are set forth below.

Our Board of Directors unanimously recommends a vote for the election of each of these nominees as directors.

If at the time of the meeting any of the nominees is not available to serve as director, an event which our Board does not anticipate, the proxies
will be voted for a substitute nominee or nominees designated by or at the direction of our Board, unless our Board has taken prior action to
reduce the size of the Board.

Cytec s By-laws require that in order to be elected in an uncontested election, a director nominee must receive a majority of the votes cast with
respect to such nominee (i.e., the number of shares voted for a director nominee must exceed the number of votes cast against that nominee). If a
nominee who is currently serving as a director is not re-elected, Delaware law provides that the director would continue to serve on the Board as

a holdover director. Under our By-laws, each director not elected by our stockholders shall tender his or her resignation to the Board. In that
situation, our Governance Committee would make a recommendation to the Board about whether to accept or reject the resignation, or whether

to take other action. Such action may include, among other things, reducing the total number of members that sit on our Board within the

limitations set forth in our By-laws. The Board would act on the Governance Committee s recommendation and publicly disclose its decision and

the rationale behind such decision within 90 days from the date that the election results were certified.
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Board of Directors Membership

Set forth below is certain information concerning the nominees and our other directors whose terms of office will continue after the meeting.

Chris A. Davis, age 64, has been our director since April 2000. Ms. Davis was a general partner of Forstmann
Little & Co. ( Forstmann ) between 2005 and 2012 and was previously a Special Limited Partner since August
2001. Ms. Davis was Chairman of McLeodUSA ( McLeodUSA ), a telecommunication services provider, from
August 2005 until January 2006 and was Chairman and Chief Executive Officer from April 2002 until August
2005. Prior to this, Ms. Davis was Chief Operating and Financial Officer of McLeodUSA from August 2001 until
April 2002. Prior to her positions at McLeodUSA, Ms. Davis was Executive Vice President and Chief Financial
and Administrative Officer of ONI Systems Corp. from May 2000. From July 1993 through April 2000,

Ms. Davis was Executive Vice President and Chief Financial and Administrative Officer and a director of
Gulfstream Aerospace Corp. and, upon General Dynamics Corporation s acquisition of Gulfstream in July 1999, a
vice president of General Dynamics Corporation. Before joining Gulfstream in 1993, Ms. Davis held numerous
financial positions during her 17 year career at General Electric Company. McLeodUSA filed for a prepackaged
plan of reorganization under Chapter 11 of the Bankruptcy Code in October 2005 and emerged from bankruptcy
protection in January 2006. Ms. Davis currently serves as a director of Rockwell Collins, Inc.

Anthony G. Fernandes, age 69, has been our director since July 2002. Mr. Fernandes was Chairman, Chief
Executive Officer and President of Philip Services Corporation, an industrial services and integrated metals
recovery company, from 1999 to 2002. Prior to joining Philip Services, Mr. Fernandes worked at Atlantic
Richfield Company for more than 30 years, including from 1994 to 1999 as Executive Vice President and
director. In addition, from 1997 to 1998 he was chairman of ARCO Chemical Co., a publicly traded company
owned 80% by Atlantic Richfield. Mr. Fernandes currently serves as a director of ABM Industries Inc., Baker
Hughes Corporation, and Black and Veatch.

Shane D. Fleming, age 56, became our Chairman of the Board, President and Chief Executive Officer on
January 1, 2009. Prior thereto, he was our President and Chief Operating Officer since June 2008. Mr. Fleming
joined the Cytec predecessor company in 1983 in the Mining Chemicals group, and over the years held positions
of increasing responsibility in the USA, Europe, Australia, and in the Asia Pacific region. Mr. Fleming currently
serves as director of Valspar Corporation.

David P. Hess, age 59 has been our director since April 2014. Mr. Hess currently serves as Senior Vice President,
Aerospace Business Development of United Technologies Corporation, having held that position since January,
2015. Mr. Hess was the President of Pratt & Whitney, a division of United Technologies Corporation, from 2005
to 2014. Prior thereto, he held numerous leadership positions at United Technologies Corporation including
President of Hamilton Sundstrand and President of Aerospace Power Systems. Mr. Hess currently serves as a
director of RTI International Metals, Inc.
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Louis L. Hoynes, Jr., age 79, has been our director since December 1994. Until September 2004, Mr. Hoynes
was elected to the Board on an annual basis by the holder of our Series C Preferred Stock. After we redeemed the
Series C Preferred Stock in September 2004, Mr. Hoynes term automatically ended. Our Board then elected
Mr. Hoynes to fill a vacancy on our Board. Mr. Hoynes was Executive Vice President and General Counsel of
Wyeth until his retirement on July 1, 2003, having served in that capacity since 1990. Prior to that time he was a
partner in the law firm of Willkie Farr & Gallagher.

Barry C. Johnson, age 71, has been our director since August 2003. Dr. Johnson is retired Dean of the College of
Engineering at Villanova University, having served in that position from August 2002 until March 2006.
Previously, he served as Chief Technology Officer of Honeywell International Inc. from July 2000 to April 2002.
Before that Dr. Johnson served as Corporate Vice President of Motorola, Inc. and Chief Technology Officer for
that company s Semiconductor Product Sector. Dr. Johnson currently serves as a director of Rockwell Automation,
Inc. and IDEXX Laboratories, Inc.

Carol P. Lowe, age 49, has been our director since October 2007. Ms. Lowe currently serves as Senior Vice
President and Chief Financial Officer of Sealed Air Corporation, having held that position since June 2012.
Previously she was President of Carlisle FoodService Products, a subsidiary of Carlisle Companies Incorporated,
a global diversified manufacturing company, and through March 31, 2011, President of Trail King Industries Inc.,
a subsidiary of Carlisle. Ms. Lowe served as the Vice President and Chief Financial Officer of Carlisle from 2004
until November 2008 and its Treasurer from 2002 through 2004. Prior to joining Carlisle, Ms. Lowe spent eight
years at National Gypsum Company where she held various accounting and treasury positions including
Treasurer. Preceding that, she spent seven years with Ernst & Young. Ms. Lowe is a Certified Public Accountant.

William P. Powell, age 59, has been our director since our formation in December 1993. He is a founding
member of 535 Partners LLC., a family office. Until March 2008, Mr. Powell was a Managing Director of
Williams Street Advisors LLC, a merchant banking firm, having served in that capacity since May 2001. Prior to
Williams Street, he had been Managing Director, Corporate Finance, of UBS Warburg LLC and its predecessor,
Dillon, Read & Co. Inc., since January 1991. Mr. Powell currently serves as a director of CONSOL Energy, Inc.

Thomas W. Rabaut, age 66, has been our director since February 2007. Mr. Rabaut currently serves as an
Operating Executive to the Carlyle Group, a private equity firm. Prior thereto, he was President and Chief
Executive Officer of United Defense Industries Inc. and its predecessors from 1994 until June 2005 when it was
acquired by BAE Systems PLC. Mr. Rabaut then served as President of the Land & Armaments Group of BAE
Systems until his retirement in January 2007. Mr. Rabaut currently serves as a director of Kaman Corporation and
Allison Transmission Holdings Inc.
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Raymond P. Sharpe, age 66, has been our director since April 2005. He has been President and CEO of Isola
Group, a privately held manufacturer of base materials for printed circuit boards since June 2004. The principal
investor in Isola Group is the Texas Pacific Group. For more than ten years prior thereto, he was CEO of the
Cookson Electronics Division of Cookson Group PLC., London, UK. Mr. Sharpe served as Director of Cookson
Group PLC from 1995 until 2004 and as a Director of SPS Technologies Inc., a manufacturer of aerospace
components, from 1994 until 2004.
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AGENDA ITEM 2
RATIFICATION OF THE APPOINTMENT
OF THE AUDITORS

RESOLVED, that the appointment by our Audit Committee of the firm of KPMG to audit our 2015 consolidated financial statements is
hereby ratified.

Our Audit Committee has selected KPMG as the auditors to perform the audit of our financial statements for 2015. KPMG has audited our
consolidated financial statements since our inception in 1993. KPMG has offices or affiliates at or near most of the locations where we operate.
KPMG is an independent registered public accounting firm.

Before making its recommendation for appointment, the Audit Committee carefully considered KPMG s qualifications. This consideration
included a review of KPMG s performance in prior years, its independence, as well as its reputation for integrity and for competence in the fields
of accounting and auditing. Our Audit Committee has expressed its satisfaction with KPMG.

Representatives of KPMG will attend the Annual Meeting and may make a statement if they desire to do so. They will also be available to
respond to appropriate stockholder questions.

We are asking our stockholders to ratify the appointment of KPMG as our auditors as a matter of good corporate practice because ratification is
not legally required. Even if the appointment is ratified, our Audit Committee in its discretion may select different auditors at any time during
the year if it determines that such a change would be in the best interests of our Company and our stockholders.

The affirmative vote of a majority of the shares of our common stock represented in person or by proxy at the Annual Meeting is required to
ratify the appointment of our auditors. Because abstentions are deemed to be shares present at the meeting, they will have the same effect as a
vote against this matter. If Agenda Item 2 does not pass, the appointment of auditors will be reconsidered by our Audit Committee.

Our Board of Directors unanimously recommends that stockholders vote for the proposal to ratify the Audit Committee s appointment
of KPMG as our independent registered public accounting firm for 2015.
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FEES PAID TO THE AUDITORS

Pre-Approval Policies and Procedures. Our Audit Committee is required to pre-approve the audit and non-audit services performed by the
auditors in order to assure that the provision of such services does not impair the auditors independence. Our Audit Committee specifically
pre-approves all audit fees, audit-related fees, tax service fees and all other fees. Our Audit Committee has delegated authority to the Chair of the
Committee to approve any services not exceeding $50,000 not specifically pre-approved by the Committee provided that disclosure of such
services and fees is made to the Audit Committee at the next scheduled meeting following such approval. During the years ended December 31,
2014, and 2013, all services provided by the auditors received specific pre-approval.

In connection with the audit of the 2015 financial statements, we entered into an engagement letter with KPMG which sets forth the terms by
which KPMG will perform its audit services.

Audit Fees. The aggregate fees billed by KPMG for professional services rendered for the audit of our consolidated financial statements, and
related internal control over financial reporting included in Form 10-K, review of the unaudited consolidated financial statements included in our
Quarterly Reports on Form 10-Q, and for services that are normally provided by KPMG in connection with statutory and regulatory filings or
engagements, including issuance of consents, for the years ended December 31, 2014, and 2013, were approximately $3.3 million and $3.3
million, respectively.

Audit-Related Fees. The aggregate fees billed by KPMG for professional services rendered for assurance and related services that are not
reported above as audit fees but were related to the audit or review of our financial statements, for the years ended December 31, 2014, and
2013, were approximately $0.2 million and $0.2 million, respectively.

Tax Fees. The aggregate fees billed by KPMG related to professional services rendered in connection with tax audits, international tax
compliance, and supporting other tax-related regulatory requirements primarily in the transfer pricing area, and international tax consulting and
planning services, for the years ended December 31, 2014, and 2013, were approximately $0.8 million and $1.1 million respectively.

All Other Fees. We did not utilize KPMG for any other services during the two years ended December 31, 2014.

As advised in the Audit Committee Report, our Audit Committee considered whether, and concluded that, provision of these services is
compatible with maintaining KPMG s independence.
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AGENDA ITEM 3
ADVISORY VOTE ON COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS

The Company seeks your advisory vote on our executive compensation programs giving you, the stockholder, the opportunity to express your
approval or withhold approval of the compensation we pay our Named Executive Officers.

Our compensation policies and procedures are designed to support our compensation philosophy and pay competitively, focused on pay for
performance with an appropriate balance between risk and reward and are strongly aligned with the long-term interests of our stockholders. As
always, the Company and the Committee are committed to the ongoing review of the executive compensation programs and will take action to
ensure that these programs continue to support our compensation philosophy and objectives. The Company asks that you support the
compensation of our Named Executive Officers as disclosed in the Compensation Discussion and Analysis section below and the accompanying
tables contained in this proxy statement. Because your vote is advisory, it will not be binding on the Board or the Company. However, the Board
will review the voting results and take them into consideration when making future decisions regarding executive compensation.

The Board of Directors unanimously recommends a vote for the Company s compensation of our Named Executive Officers as disclosed
in the Compensation Discussion and Analysis section and the accompanying compensation tables contained in this proxy statement.
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CYTEC STOCK OWNERSHIP BY DIRECTORS AND EXECUTIVE OFFICERS

The following table sets forth, as of January 31, 2015, the total beneficial ownership of Cytec s Common Stock by Cytec s directors and the five
current executive officers named in the Summary Compensation table (see the Executive Compensation portion of this proxy statement):

Beneficial Stock Ownership of Directors and Executive Officers

Record &
Street + Savings + Deferred + Stock _ Total Percent
Name Plan Stock Option ~  Beneficial of

Name Shares® Shares® Shares® Shares® Ownership  Class

W.N. Avrin 30,076 15,224 11,062 214,818 271,180 0.4

C.A. Davis 36,973 24,997 61,970 e

D.G. Darazsdi 4,910 226 5,136 ©)

A.G. Fernandes 14.860 44,466 6,000 65.326 ©)

S.D. Fleming 34,544 100,506 158,846 720,370 1,014,266 1.4

D.P. Hess 3,256 3256 ©)

L.L. Hoynes, Jr 26,238 29,838 56,076 o)

B.C. Johnson 8,472 22,810 6,000 37,282 ©)

C.P. Lowe 8,734 38,197 46,931 ©)

W.P. Powell 19212 17,519 36,731 e

T.W. Rabaut 36,560 21,337 57,897 e

R.P. Sharpe 13,930 42,935 56,865 e

R.D. Smith 30,336 62,693 47,287 220,687 361,003 0.5

W.G. Wood 26,102 8,290 92,632 127,024 0.2

All directors and officers as a group (19

persons) 338,364 208,319 468,860 1,442,669 2,458,212 3.5

(D) Includes for Mr. Fernandes, shares held in family trusts or foundations. Also includes for each of Ms. Davis and Messrs. Johnson, Powell
and Sharpe, shares owned jointly with their spouses. Excludes for Mr. Smith, 2,000 shares for which he disclaims beneficial ownership.
The total for all directors and officers as a group also includes an additional 520 shares beneficially owned by an officer s ex-spouse.

(2)  Represents the officers proportionate share of our Common Stock held by the Cytec Employees Savings Plan and the Cytec
Supplemental Savings Plan at January 31, 2015. In the case of Mr. Smith and all directors and officers as a group, also includes shares
held in Individual Retirement Accounts. The total for all directo