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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of the Securities

Exchange Act of 1934 (Amendment No. )
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¨ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
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¨ Definitive Additional Materials

¨ Soliciting Material Pursuant to §240.14a-12

CYTEC INDUSTRIES INC.
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

x No fee required.

¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.
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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 21, 2011

March 11, 2011

To Our Stockholders:

We will hold our Annual Meeting of Common Stockholders at the Marriott at Glenpointe Hotel, Teaneck, New Jersey on Thursday,
April 21, 2011, at 1:00 p.m. The purpose of the meeting is (i) to elect three directors; (ii) to ratify the appointment of KPMG LLP as our
independent registered public accounting firm for 2011; (iii) to approve an amendment to our Amended and Restated 1993 Stock Award and
Incentive Plan; (iv) to approve, by non-binding vote, the compensation of our named executive officers; (v) to recommend, by non-binding
vote, the frequency of executive compensation votes; and (vi) 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 25, 2011, 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 21, 2011

March 11, 2011

This proxy statement contains information relating to our Annual Meeting of Common Stockholders, which will be held on
Thursday, April 21, 2011, 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 11, 2011. 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 Industries Inc.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held on April 21, 2011:
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 three directors; (ii) to ratify the appointment of KPMG LLP as our
independent registered public accounting firm for 2011; (iii) to approve an amendment to our Amended and Restated 1993 Stock Award and
Incentive Plan; (iv) to approve, by non-binding vote, the compensation of our named executive officers; and (v) to recommend, by non-
binding vote, the frequency of future advisory votes on executive compensation. 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 now 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 11, 2011.

Who is entitled to vote?

Only stockholders of record at the close of business on the record date, February 25, 2011, 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, 49,454,268
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 Plan shares?

If you participate in our Employee Savings and Profit Sharing Plan, Employee Savings 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 18, 2011. 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 all 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 2011 consolidated financial statements; (iii) to approve an amendment to our Amended and Restated 1993 Stock
Award and Incentive Plan; (iv) to approve, by non-binding vote, the compensation of our named executive officers; and (v) to recommend, by
non-binding vote, annual future advisory votes on executive compensation. 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 that 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.

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 a new nominee would bring to the Board. The
Committee believes it is desirable that each of the following backgrounds be represented by at least one independent director: an audit
committee financial expert; a CEO or former CEO; experience in the chemical or other manufacturing industries; experience in safety, health
and environmental issues, experience in technology issues; experience in industrial marketing issues; experience in global business operations;
and experience in legal, regulatory and governmental affairs. The Governance Committee assesses the overall composition of the Board of
Directors on an annual basis against these criteria to determine whether any new directors should be recruited, and if so, the particular skills
and experiences that might be desirable. The primary consideration in determining whether an existing director should be nominated for an
additional term is whether that individual has been making an effective contribution to the Board of Directors during the preceding year.
Based on their contributions to the effectiveness of the Board during the preceding year, the Governance
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Committee and the Board concluded that each of the directors whose term is expiring at the 2011 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. 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, Environmental, Health and Safety, Governance and Technology 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. Anthony G. Fernandes, Director and
Chair of the Compensation and Management Development Committee, has been our Lead Director since April 2010. We anticipate he will
serve in this role until April 2012 based on our policy of rotating this position every two years among the chairs of the Audit, Compensation
and Governance Committees.

Our independent directors generally meet in executive session without our Chairman or management present at each regularly
scheduled Board meeting. The Lead Director presides over these meetings to provide continuity and focus for 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,
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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:

2011 2012 2013

Anthony G. Fernandes
Barry C. Johnson Chris A. Davis

Jerry R. Satrum
Carol P. Lowe Shane D. Fleming

Raymond P. Sharpe
Thomas W. Rabaut Louis L. Hoynes, Jr.

William P. Powell

The Board of Directors held seven meetings during 2010 and each director attended at least seventy-five percent of the Board and
respective committee meetings held while she or he was a director. All directors attended the 2010 Annual Meeting of Stockholders.

Committees of the Board

To increase its effectiveness and efficiency, our Board of Directors has established five committees to which it has delegated
substantial responsibilities. The duties and responsibilities of our Board 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 Ms. Davis (Chair), Ms. Lowe and Messrs. Powell and Satrum.
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
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 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 seven meetings during 2010. The Audit Committee�s report on its activities during 2010 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), Hoynes, Rabaut and Satrum. Each of its members is an independent director
based on the independence standards discussed
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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 Chief Executive Officer (the �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 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 three meetings during
2010.

· Environmental, Health and Safety Committee. Our Environmental, Health and Safety Committee is comprised of
Ms. Lowe and Mr. 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. The
Environmental, Health and Safety Committee held two meetings during 2010.

· 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 2010.

· Technology Committee. Our Technology Committee is comprised of Messrs. Johnson (Chair) and Sharpe. This
Committee reviews and makes recommendations to our management regarding the strength and integrity of our research and new
product development processes and disciplines and reviews the talent resource plans within our research and development
organization. In addition, this Committee advises our Board of Directors on the Company�s management of scientific and
technology matters. The Technology Committee held three meetings during 2010.
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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, 2010. 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 fee 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 2010 and 2009 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, 2010, 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 2010. 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 Statement on Auditing Standards No. 61, as amended,
and as adopted by the Public Company Accounting Oversight Board in Rule 3200T, 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
applicable requirements of the Public Company Accounting Oversight Board regarding the independent accountant�s communications with
the audit committee concerning independence; 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, 2010, in all material respects.

C.A. Davis, Chairperson
C. P. Lowe
W.P. Powell
J.R. Satrum

February 22, 2011
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AGENDA ITEM 1
ELECTION OF DIRECTORS

In accordance with the recommendation of the Governance Committee, our Board of Directors has nominated Anthony G.
Fernandes, Jerry R. Satrum and Raymond P. Sharpe for election as directors for three-year terms ending at the 2014 Annual Meeting of
Common Stockholders 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 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.

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 60, has been our director since April 2000. Ms. Davis has been a general partner
of Forstmann Little & Co. (�Forstmann�) since November 2005 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.
and at times during the past five years also served as a director of Aviall, Inc., Wolverine Tube Inc. and McLeod
USA.
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Anthony G. Fernandes, age 65, 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, and at times during the past five years, also served as a director of
Tower Automotive LLC.

Shane D. Fleming, age 52, 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.

Louis L. Hoynes, Jr., age 75, 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 67, has been our director since August 2003. Dr. Johnson is retired Dean, 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 45, has been our director since October 2007. Ms. Lowe is Vice President of Carlisle
Companies Incorporated, a global diversified manufacturing company, and through March 31, 2011, President
of Trail King Industries Inc., a recently divested 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.
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William P. Powell, age 55, 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.
Mr. Powell recently formed 535 Partners LLC, a family office. 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 62, has been our director since February 2007. Mr. Rabaut currently serves as a senior
advisor 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.

Jerry R. Satrum, age 66, has been our director since May 1996. Before his retirement from Georgia Gulf
Corporation in 1998, he served as Georgia Gulf�s Chief Executive Officer (1991-1998), President (1989-1997)
and Vice President � Finance and Treasurer (from its inception until 1989). At times during the past five years,
Mr. Satrum served as a director of Georgia Gulf Corporation.

Raymond P. Sharpe, age 62, 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 2011 consolidated financial
statements is hereby ratified.

Our Audit Committee has selected KPMG as the auditors to perform the audit of our financial statements for 2011. 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 2011.
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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, 2010, and 2009, all services provided by the auditors received specific pre-approval.

In connection with the audit of the 2011 financial statements, we entered into an engagement letter with KPMG which sets forth the
terms by which KPMG will perform its audit services. Under the terms of this letter, we agreed to arbitrate any disputes and that we are not
entitled to punitive damages.

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, 2010, and 2009, were
approximately 4.0 million and $4.0 million, respectively.

Audit-Related Fees. There were no audit-related fees in 2010 or 2009.

Tax Fees. The aggregate fees billed by KPMG for tax services, primarily services regarding the preparation of certain of our
international legal entities� income tax returns, for the years ended December 31, 2010, and 2009, were approximately $1.0 million and $0.8
million respectively.

All Other Fees. We did not utilize KPMG for any other services during the two years ended December 31, 2010.

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
AMENDMENT TO

OUR AMENDED AND RESTATED 1993
STOCK AWARD AND INCENTIVE PLAN

RESOLVED: that the adoption by the Board of Directors of an Amendment to the Amended and Restated 1993 Stock
Award and Incentive Plan is hereby ratified and approved.

At its meeting held January 27, 2011, acting on the recommendation of the Compensation and Management Development
Committee (the �Compensation Committee�), the Board of Directors approved amendments to the 1993 Stock Award and Incentive Plan (as
previously amended, the �1993 Plan�) and the Amended and Restated 1993 Stock Award and Incentive Plan (the �Amended Plan�) which
incorporates those amendments. The Amended Plan does not authorize an increase in the number of shares available for issuance.

The principal amendments to the Amended Plan are as follows:

(1) Seven additional Performance Measures, �Free Cash Flow,� �Net Working Capital,� �Total Shareholder Return,� �New
Product Introduction,� �Vitality Index,� �Quality Index� and �Patent Index� will be added as metrics that may be used to establish
performance goals for awards under the Amended Plan so that such awards may qualify as performance based compensation under
Section 162(m) of the Internal Revenue Code of 1986, as amended (the �Code�).

(2) The definition of the Performance Measure �Return on Invested Capital� was revised to conform with how this term is
widely used in the financial markets.

(3) A new provision has been added to the Plan providing the Compensation Committee with the ability to adjust, modify or
amend a Performance Measure, either in establishing the measure or in determining the degree to which any Performance Measure
has been achieved, to the extent consistent with the principles set forth in Section 162(m) of the Code and the regulations
promulgated thereunder. If approved, this provision would provide the Committee with the discretion to decrease, but not increase
the amount of compensation that an executive officer may earn under the terms of an award.

(4) The Change of Control provision will be modified so that it does not apply to any Awards made as part of the annual target
bonus under the incentive compensation plan.

A description of the Amended Plan is set forth below under the caption �Description of Amended Plan.�

Reasons for the Amendments

The Company is seeking stockholder approval of the Amended Plan so that the Compensation Committee may make incentive
compensation awards based on performance measures that the Compensation Committee believes are most appropriate to incentivize actions
in the best interests of the Company and its stockholders under the Amended Plan and that any such awards to certain executive officers will
qualify as a tax deductible expense under US law. Section 162(m) of the Code contains special rules regarding the federal income tax
deductibility of compensation paid to the Company�s principal executive officer and to certain other covered employees. The general rule is
that annual compensation paid to any covered executive will be deductible only to extent that it does not exceed $1,000,000. However, the
Company can preserve the deductibility of certain compensation in excess of $1,000,000 if such compensation qualifies as �performance-
based compensation� by complying with certain conditions imposed by the Code Section 162(m) rules and if the material terms of such
compensation are disclosed to and approved by the stockholders. The 1993 Plan was structured, and the Amended Plan continues to be
structured, with the intention that the Compensation Committee will have the discretion to make awards that would qualify as �performance-
based compensation� and be fully deductible in accordance with the stockholder approval requirements of Code Section 162(m).

Because the Compensation Committee either now uses or intends to use the following Performance Measures: �Free Cash Flow,�
�Net Working Capital,� �Total Shareholder Return,� �New Product Introduction,� �Vitality Index,� �Quality Index� and �Patent Index,� we
are seeking to add these Performance Measures to the
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Amended Plan. The Patent Index, Vitality Index and Quality Index Performance Measures relate to the percent of our revenues from products
under patent, the percent of our revenues from products introduced in the recent past and the degree to which gross profit margin is higher on
products introduced in the recent past than those not recently introduced, respectively. The entire list of Performance Measures that may be
used by the Compensation Committee is set forth in Exhibit A to this Proxy Statement. The Performance Measures currently used by the
Compensation Committee are explained more fully under the captions �Compensation Discussion and Analysis�Total Direct Compensation
Components�Annual Incentive and�Long Term Incentives (�LTIs�).�

The Compensation Committee has also re-defined the Performance Measure �Return on Invested Capital�. This revised definition
creates greater alignment between how our executives and the financial markets assess Cytec�s performance.

Finally, the Amended Plan will clarify that the Change of Control provision does not apply to any Awards made as part of the
annual target bonus under the incentive compensation plan.

If the Amended Plan is not approved, the 1993 Plan will remain in effect and the Company will continue to grant Awards under the
1993 Plan. Certain awards granted to officers may not be a deductible expense for the Company to the extent they result in compensation in
excess of the limits set forth in Section 162(m).

The Board of Directors recommends that the stockholders approve the Amended Plan.

The affirmative vote of a majority of the shares represented in person or by proxy is required for approval of the Amended Plan.
Because abstentions and broker non-votes are deemed to be shares present at the meeting, they will have the same effect as a vote against this
matter.

Description of the Amended Plan

The principal features of the Amended Plan are set forth below. The complete text of the Amended Plan is set forth as Exhibit A to
this Proxy Statement, and the following description is qualified by such reference.

The Amended Plan continues to provide for various types of awards (�Awards�) which may be granted to present and prospective
employees (including officers), directors and independent contractors. Under present guidelines, approximately 125 employees are eligible to
receive annual long-term awards. Awards may consist of stock options, stock appreciation rights, restricted stock (including performance
stock), restricted stock units, deferred cash awards, deferred stock awards, including deferred stock awards in lieu of directors� fees, and other
stock-based or cash-based awards on an ongoing basis. The Amended Plan is not exclusive and the Board may adopt, or permit the adoption
of, other compensation and benefit plans or arrangements.

At January 31, 2011, and after giving effect to the terms of the Amended Plan, there would have been 1,342,974 shares remaining
available for future issuance under the Amended Plan. This number does not include approximately 4,121,298 million shares reserved for
issuance pursuant to outstanding options SARs, restricted stock awards, performance stock awards or deferred stock awards. The total number
of shares issuable under the Amended Plan from its inception in 1993 until its ultimate expiration is 17,900,000. The number of shares
reserved for issuance is subject to equitable adjustment in the event of future stock splits, stock dividends, mergers, consolidations,
recapitalizations, reorganizations or similar corporate transactions. There is no limitation on the amount of non-stock Awards which can be
made.

The Amended Plan is administered by the Compensation Committee, which shall be comprised solely of directors who qualify as
�non-employee directors� within the meaning of Rule 16b-3 under the Securities Exchange Act of 1934 and as outside directors within the
meaning of Section 162(m) of the Code. The Compensation Committee generally has full authority to construe and interpret the Amended
Plan and the terms, including size, of Awards and to determine the recipients of Awards. Under the Amended Plan, the Compensation
Committee may delegate to the Executive Leadership Team of the Company or the Chief Executive Officer certain of its authority to make
Awards, and establish the terms of Awards, in respect of persons who are not executive officers of the Company; and therefore, the term
�Compensation Committee� as used herein includes the Executive Leadership Team when acting pursuant to such delegated authority.
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The benefits or amounts that may be received by executive officers under the Amended Plan will, in accordance with past practice,
be determined annually by the Compensation Committee based on individual and Company performance and are not now determinable. In
2010, the following amounts were awarded under the 1993 Plan:

Options

Restricted Shares
or Deferred Shares

in lieu of Cash

S.D. Fleming
82,150 20,003

D.M. Drillock
27,925 3,286

F. Aranzana
19,450 2,429

R. Smith
19,350 2,286

W.G. Wood
16,250 1,650

All current Executive Officers as a group
202,950 34,112

All current Directors who are not Executive Officers
0 22,463

All employees who are not Executive Officers
266,115 38,781

These grants would not have been different if the amendments to the Amended Plan had been in effect with respect to 2010. See
�Director Compensation� elsewhere in this Proxy Statement for a description of the terms of the annual grants of restricted stock made to each
non-employee director and their terms.

Stock Options and SARs

Only nonqualified stock options may be granted under the Amended Plan. No one person may be granted options under the
Amended Plan covering more than fifteen percent of the shares of Common Stock originally authorized under the Amended Plan.

The exercise price of an option and the grant price of a SAR may not be less than the fair market value of the Common Stock on the
date of grant. The exercise price must be paid at the time of exercise, in cash, unless the Committee permits the purchase price to be paid by
an exchange of previously-owned stock, or by combination of cash and stock, or in whole or in part by having shares withheld by the
Company or sold by a broker-dealer. In the case of a SAR, no purchase price is applicable. Instead, on the date of exercise by the grantee, the
grantee receives the excess of the then current market price of one share of our common stock over the grant price. This amount is paid in
cash, or in the case of stock settled SARs, in shares of our common stock.

Options and SARs may be granted to nonemployee directors and independent contractors, as well as to employees and prospective
employees. Options and SARs must be exercised, if at all and to the extent exercised, no later than ten years from the date of grant. In the
event of termination of employment or independent contractor relationship, an option or SAR, to the extent not theretofore exercised,
terminates except under certain circumstances as provided in the grant letter. Nothing in any option or SAR shall confer on any person any
right to continue in the employ of the Company or any of its subsidiaries or affiliates or interfere in any way with the right of the Company or
any subsidiary to terminate such employment at any time.

Change of Control
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In the event of a �change of control� (as defined in the Amended Plan), unless specifically provided to the contrary in the Award
Agreement or grant letter establishing the Award, (i) any Award, including non-employee directors� Awards, carrying a right to exercise that
was not previously exercisable and vested will become fully exercisable and vested, (ii) the restrictions, deferral limitations, payment
conditions and forfeiture applicable to any other Award, including non-employee directors� Awards, granted under the Amended Plan will
lapse, and such Awards will be deemed fully vested, and (iii) any performance conditions imposed with respect to Awards (other than annual
cash incentives) shall be deemed to be fully achieved.
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Amendment

The Amended Plan may, at any time and from time to time, be altered, amended, suspended, or terminated by the Board of
Directors, in whole or in part; provided, that, no amendment that requires stockholder approval in order for the Plan to continue to comply
with Section 162(m) of the Code and no amendment changing the types of performance measures which may be utilized under the Plan, will
be effective unless such amendment has received the requisite approval of stockholders. Amendments made by the Board of Directors could
increase the cost of the Amended Plan, although no such amendment may be made to �reprice� options without stockholder approval. In
addition, no amendment may be made that adversely affects any of the rights of a grantee under any Award theretofore granted, without such
grantee�s consent.

Certain Federal Income Tax Considerations

This summary is not intended to be exhaustive and does not address all matters which may be relevant to a particular participant
based on his or her specific circumstances. The summary expressly does not discuss the income tax laws at any state, municipality, or non-
U.S. taxing jurisdiction, or the gift, estate, excise (including the rules applicable to deferred compensation under Code Section 409A), or other
tax laws other than federal income tax law. The following is not intended or written to be used, and cannot be used, for the purposes of
avoiding taxpayer penalties. Because individual circumstances may vary, the Company advises all participants to consult their own tax
advisors concerning the tax implications of awards granted under the Amended Plan.

Nonqualified Stock Options (��NQSOs��)

A grantee will not recognize any income, and the Company will not be entitled to a deduction, upon the grant of a NQSO. Except as
noted below, upon the exercise of the NQSO the grantee will recognize ordinary income equal to the excess of the fair market value of the
Common Stock acquired over the option price. The amount the participant recognizes as ordinary income in connection with an NQSO
exercise is subject to withholding taxes and the Company is allowed a tax deduction equal to the amount of ordinary income recognized by the
participant (subject to the discussion in �Limitation on Deductions� below). If an option is exercised within six months of the date of grant
and the sale of Common Stock acquired on exercise could subject the holder to suit under Section 16(b) of the Exchange Act, then the
recognition and determination of the amount of income, and the corresponding deduction by the Company, will be postponed until the earlier
of six months after exercise or the first day on which the sale would not subject the holder to such suit. However, the holder may affirmatively
elect under Section 83(b) of the Code, within thirty days after exercise, to be taxed as of the exercise date in the manner described above.

Except as stated in the next sentence, a holder�s basis for Common Stock acquired upon exercise of a NQSO will be equal to the fair
market value of such stock on the date that governs the determination of the holder�s ordinary income, and the holding period for such stock
will commence on the day after such date and, accordingly, will not include the period during which the NQSO was held. The number of
shares acquired upon the non-cash exercise of a NQSO that is equal in number to the shares surrendered will have a basis equal to the basis of
shares surrendered and the holding period for such shares will include the holding period for the shares surrendered.

Generally, upon a sale or other disposition of Common Stock acquired pursuant to the exercise of a NQSO, the holder will recognize
capital gain or loss in an amount equal to the difference between the amount realized on such sale or other disposition and the holder�s basis
in such stock. Such gain or loss will be long-term capital gain or loss if the holding period for such stock is more than one year.

Exercise of Options with Shares

NQSOs. A holder who pays the option price upon exercise of a NQSO, in whole or in part, by delivering Common Stock already
owned by him will recognize no gain or loss on the stock surrendered, but otherwise will be taxed according to the rules described above for
NQSOs.
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Limitation on Deductions

If a limited SAR is exercised, or if the termination of any restriction, limitation or condition, or acceleration of any vesting or
exercise right with respect to any Award under the Plan is due to a change in control of the Company or similar event, payments with respect
to such limited SAR or other Award may be nondeductible to the Company in whole or in part and may subject the holder to a nondeductible
20% federal excise tax on all or a portion of such payments (in addition to other taxes ordinarily payable).
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CYTEC STOCK OWNERSHIP BY DIRECTORS AND EXECUTIVE OFFICERS

The following table sets forth, as of January 31, 2011, the total beneficial ownership of Cytec�s Common Stock by Cytec�s
directors and the five 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

Name

Record
& Street

Name
Shares(1)

+
Savings

Plan
Shares(2)

+ Deferred
Stock
Shares

(3)

+
Stock

Option
Shares(4)

=
Total

Beneficial
Ownership

Percent
of

Class

F. Aranzana
25 423 43,149 43,597 (5 )

C.A. Davis
10,001 9,348 19,500 38,849 (5 )

D.M. Drillock
21,540 23,487 13,906 140,308 199,241 0.4

A.G. Fernandes
10,468 11,779 15,000 37,247 (5 )

S.D. Fleming
17,272 96,771 29,410 183,549 327,002 0.7

L.L. Hoynes, Jr
8,536 9,989 6,000 24,525 (5 )

B.C. Johnson
7,274 3,534 10,500 21,308 (5 )

C.P. Lowe
7,405 6,527 13,932 (5 )

W.P. Powell
12,644 973 15,000 28,617 (5 )

T.W. Rabaut
13,697 5,872 19,569 (5 )

J.R. Satrum
34,511 19,500 54,011 0.1

R.P. Sharpe
9,035 9,786 6,000 24,821 (5 )

R. Smith
15,168 13,951 16,962 145,533 191,614 0.4

W.G. Wood
4,093 3,152 57,816 65,061 0.1
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All directors and officers as a group (17
persons)

201,455 150,120 132,727 933,677 1,417,979 2.9

(1) Includes for Mr. Fernandes, shares held in family trusts or foundations. Also includes for each of Messrs. Hoynes and Sharpe, shares
owned jointly with his wife. Excludes for Mr. Smith, 1,000 shares for which he disclaims beneficial ownership.

(2) Represents the officers� proportionate share of our Common Stock held by the Cytec Employees� Savings & Profit Sharing Plan and
the Cytec Supplemental Savings and Profit Sharing Plan at January 31, 2011. In the case of Mr. Smith and all directors and officers as
a group, also includes shares held in an Individual Retirement Account.

(3) Shares issuable under our 1993 Stock Award and Incentive Plan (the �1993 Plan�) following termination of employment or, as to the
directors, retirement from the Board of Directors.

(4) Shares which may be acquired within 60 days through the exercise of stock options, regardless of whether the exercise price is below,
at or above the current market price of our common stock.

(5) Less than 0.1%

None of the shares reflected in the stock ownership table have been pledged as security.

Section 16(a) Beneficial Ownership Reporting Compliance

Based solely on our review of copies of 125 Forms 3, 4 and 5 received by us, we believe that with respect to 2010 all but one filing
required under Section 16(a) of the Securities Exchange Act of 1934 were filed timely. Due to administrative error, one Form 4 relating to the
exercise of stock options by Mr. Drillock was filed 8 days late.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

Title of Class Name and Address
of Beneficial Owner

Amount and
Nature

of Beneficial
Ownership

Percent
of

Class(1)

Common Stock
BlackRock, Inc.

40 East 52nd Street
New York, NY 1002

5,472,804 Shares(3) 11.8

Common Stock
Vanguard Fiduciary

Trust Company
500 Admiral Nelson Blvd.

Malvern, PA 19355

2,711,208 Shares (3) 5.5

Common Stock
TIAA-CREF Investment Management, LLC

and Teachers Advisors, Inc.
730 Third Avenue

New York, NY 10017

3,563,964 Shares (4) 7.2

(1) Percent of class based on shares outstanding at December 31, 2010.

(2) Per Schedule 13G, filed January 10, 2011, which reports beneficial ownership as of December 31, 2010 (i) sole power to vote or direct
the vote as to 3,361,102 shares, and (ii) sole power to dispose or direct the disposition of 3,361,102 shares.

(3) Per Schedule 13G, filed February 4, 2011, which reports beneficial ownership as Trustee of the Cytec Employees� Savings and Profit
Sharing Plan as of December 31, 2010 (i) shared power to vote 2,711,208 shares, and (ii) shared power to dispose of 2,711,208 shares.

(4) Per Schedule 13G, filed February 11, 2011, which reports beneficial ownership for TIAA-CREF Investment Management, LLC as of
December 31, 2010 (i) sole power to vote 2,938,957 shares, and (ii) sole power to dispose of 2,938,957 shares; and which reports
beneficial ownership for Teachers Advisors, Inc. as of December 31, 2010 (i) sole power to vote 634,007 shares, and (ii) sole power to
dispose of 624,007 shares.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Under our written Policy on Transactions with Related Person, any related party transaction which would be required to be reported
in the Company�s annual proxy statement under applicable laws and regulations must be approved in advance by the Governance Committee
of our Board of Directors. In considering whether or not to approve such transaction, the Governance Committee shall consider the following
factors: (i) is the proposed transaction in the ordinary course of business of the Company and the Related Person; (ii) are any alternate
transactions available; (iii) is the transaction on terms at least as favorable to the Company as available from unrelated third parties; (iv) does
the transaction pose any more risks to the Company than alternate transitions available from unrelated third parties; and (v) such other factors
as the Governance Committee may consider relevant or important to its decision.

There were no transactions during 2010, and there are no currently proposed transactions, involving more than $120,000 in which
Cytec was or is to be a participant and in which any executive officer or director has a direct or indirect material interest other than the
compensation arrangements described in this proxy statement.
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AGENDA ITEM 4
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, are
independently administered, focused on pay for performance with the appropriate balance between risk and reward and 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 beginning on page 22 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 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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AGENDA ITEM 5
ADVISORY VOTE ON THE FREQUENCY OF FUTURE ADVISORY VOTES ON EXECUTIVE COMPENSATION

The Company would also like to seek your input with regard to the frequency of future stockholder advisory votes on our executive
compensation programs. In particular, we are asking whether the advisory vote should occur every three years, every two years or every year.
The Company asks that you support a frequency period of annually for future stockholder advisory votes on executive compensation.

A stockholder advisory vote on executive compensation is very important to the Company. We appreciate the past approval of our
equity incentive plans by our stockholders, which have historically occurred from time to time. This has served both our Company and our
stockholders well, creating direct alignment between executive compensation and financial performance results. Setting a one year period for
holding this stockholder vote will enhance stockholder communication by providing a clear, simple means for the Company to obtain
information on investor sentiment about our executive compensation philosophy. An annual advisory vote will be the most effective
timeframe for the Company to respond to stockholders� feedback and permits the stockholders to annually express their view on the
Company�s executive compensation practice. The Company also believes an annual vote would align more closely with the Company�s
annual compensation cycle. 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 future advisory votes on executive
compensation.

The Board of Directors recommends a vote for a frequency of ��every year�� (as opposed to every two years or every three
years) for future non-binding stockholder votes on compensation of our named executive officers.
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EXECUTIVE COMPENSATION

COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis (�CD&A�) provides an overview of our executive compensation programs including
our philosophy, key program elements, and how executive compensation decisions were made for 2010 affecting our Chief Executive Officer
(�CEO�), Chief Financial Officer and three other most highly paid executive officers. The commentary in the CD&A is intended to facilitate
an understanding of the data found in the accompanying compensation tables.

We design our executive compensation programs to drive results, to recognize contributions to the success of the company, and to
retain leadership talent. A number of performance factors are considered in determining an executive officer�s compensation including
individual performance, performance of the business unit or function under his or her leadership and the Company�s overall performance. In
demonstration of our pay-for-performance commitment to shareowners, employees and other stakeholders, 65% to 80% of our executive
officers� compensation is dependent on specific performance goals or the increase of our stock price.

Compensation Program Objectives

Our executive compensation programs are designed to:

· Pay for Performance � A significant portion of executive compensation is allocated in long and short-term �incentive�
pay which is dependent on the achievement of pre-established goals that are critical to our long-term business strategies and short-
term business priorities. Pay-for-performance encourages our executive officers to make prudent decisions based on these pre-
established goals in relationship to dynamic market changes and its implications. Pay �opportunity� is higher for goals that are
exceeded, and pay is �at-risk� for goals that are not achieved or partially achieved.

· Align our Executives�� Financial Interests with our Stockholders�� Interests � By linking a significant portion of
executive pay �opportunity� to the performance of the Company�s stock price and emphasizing stock ownership through mandated
requirements, we incent our executive officers to remain focused on the financial health of the Company and total stockholder return
over the long-term.

· Pay Competitively � Executive pay for all compensation programs is set within equitable market ranges based on
competitive benchmarking, enabling the Company to retain highly competent, performance-oriented executives and to attract well-
qualified industry talent. Providing competitive pay programs to our executive officers encourages sustained individual
performance.

Business Performance

We experienced strong performance in 2010 even though we continued to face some difficult market conditions. We benefited from
the cost saving actions we took in fiscal 2009 and the continued execution of our growth strategy and annual objectives, as well as the overall
improvement in the global economic climate. Our total revenues in fiscal 2010, including revenues of our discontinued building blocks
segment increased to $3.3 billion, a 20% increase over 2009. Our fiscal 2010 adjusted earnings per share, as defined under the heading �Total
Direct Compensation Components� below, was $3.60, a 173% increase over the prior period. Our Return On Invested Capital (�ROIC�) also
defined under the heading �Total Direct Compensation Components� below, increased to 7.7% in 2010 from 3.5% in 2009, and our cash
balance at year end was $383 million versus $262 million at year end 2009. Based on our performance and outlook, in early 2011 we
announced we would resume our stock buyback program and we also restored our quarterly dividend to its pre-financial crisis level of $0.125
per share. Our total shareholder return over the last fiscal year was 45.9%.

We have a long-standing pay-for-performance philosophy. Our executive compensation programs have been designed to align with
the Company�s most important financial metrics and to payout appropriately for the level of performance achieved. This is most evident in the
mix of pay vehicles, the percent of �at-risk� pay and the actual pay that is used to compensate our executives. As a result of our 2010
performance described above,
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the annual performance incentive achievement was above target, resulting in a higher than target payout. Below target results were achieved
over the three year performance period from 2008 to 2010, resulting in a below target payout for the three year performance award for the
period ending December 31, 2010. Annual base salary is the only total direct compensation component that is not �at-risk� for our executives.

The Role of the Compensation and Management Development Committee

The Compensation and Management Development Committee of the Company�s Board of Directors (referred to as �Committee� in
this CD&A) is responsible for reviewing and approving all compensation arrangements and policies for all of our executive officers other than
the CEO, and for reviewing and recommending to the independent Directors of the Board compensation arrangements for the CEO. The
Committee meets at least three times annually. At a minimum, the Committee annually determines (a) the amount of salary adjustments,
annual incentives and long-term incentives (�LTIs�) awarded to executive officers; (b) the criteria for achieving annual and LTI awards; and
(c) whether the conditions for the payment of past awards have been met. It also evaluates its own performance annually. To the extent these
matters relate to compensation of the CEO, they are also approved or ratified by the independent Directors of the Board. The Committee
periodically reviews all of the components of our executive compensation programs to make sure they are in line with our business strategy,
regulatory requirements, stockholder interest and that they remain competitive in light of changing standards and market conditions.

Each year the Committee retains an independent compensation consultant to provide expertise and guidance on executive
compensation program design, market place trends, regulatory requirements and best practices. The independent consultant participates in
Committee meetings and is accountable to the Committee. The consultant reviews and provides objective perspectives on all proposals
regarding executive compensation presented to the Committee and identifies any issues or concerns.

As part of the 2010 annual executive compensation review, the Committee retained Towers Watson (�Towers�) as the Committee�s
independent executive compensation consultant. Towers has been the Committee�s independent consultant since 2007. To assist the
Committee with compensation decisions regarding fiscal year 2010, Towers provided the Committee with an analysis on executive
compensation market trends, best practices, regulatory requirements, and industry long-term incentive compensation program design as well
as a comprehensive competitive review of each of our executive officers� total direct compensation.

Compensation Program Philosophy

The Committee targets total direct compensation at a competitive level consisting of base salaries at 5% below the median of a
competitive benchmark, annual incentives as a percentage of base salary at the median of a competitive benchmark, and long-term incentives
at the 62.5 percentile of a competitive benchmark for each executive officer. The Committee believes this compensation philosophy limits
fixed costs and emphasizes long-term financial results that will enhance the value of the Company�s stock over time. The Committee believes
this compensation structure and the performance metrics utilized in determining incentive payments are likely to result in our executives
earning above median compensation over the longer term only when stockholders are also enjoying positive returns on their investments. We
place more weight on both performance-based compensation and long-term compensation for those executive positions with the broadest
scope, primarily our CEO.

Competitive Benchmarking

The Compensation Committee relies on competitive benchmarks to determine target pay, target annual incentive as a percentage of
base pay and target long-term incentives for each executive officer. For the 2010 compensation cycle, based on the recommendation of the
Committee�s compensation consultant, benchmarks were developed using a Primary Comparator Group consisting of the chemical and
aerospace companies in Towers� Executive Compensation Database and a Secondary Comparator Group consisting of the general industrial
manufacturing companies in Towers� Executive Compensation Database. The chemical, aerospace and general
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industrial manufacturing companies included in Towers� database may vary from year to year. In each case, the benchmark data were �size-
adjusted� based on revenue of the participating companies for each executive officer position. The companies included in the Primary and
Secondary Comparator Groups for 2010 are listed in Exhibit B. Prior to the 2010 compensation cycle, the Committee relied on a blend of peer
group data, and chemical industry and general manufacturing industry data made publicly available by Towers Perrin. In determining actual
compensation for each executive officer, the Committee considers the benchmark compensation data as well as an individual officer�s job
scope, experience, value to the organization, sustained individual performance, and internal parity.

The Committee also established a Peer Group of 18 companies in the chemical and aerospace industries. The companies included in
the Peer Group were determined by the Committee based on recommendations by management and the Committee�s compensation
consultant. The Committee uses the Peer Group companies primarily to benchmark compensation practices and policies. The Committee also
considers compensation data from the peer group to the extent it is publicly available. The 18 companies included in the Peer Group are listed
in Exhibit B.

Tally Sheets

In addition to reviewing competitive market data for 2010 compensation planning purposes, the Committee reviews comprehensive
tally sheets developed for each executive officer. The tally sheets include total direct compensation elements (base salary, short- and long-term
incentives), pay mix, realized gains on equity awards, unrealized current value of equity awards, perquisites, accumulated retirement benefits,
deferred compensation values, wealth accumulation at year end, and hypothetical termination payments for the current year plus the two
previous years. The Committee believes the use of tally sheets presents a comprehensive view of an executive�s total compensation package,
and provides a better understanding of our compensation programs and potential payouts as well as, the impact of future pay decisions.

Total Direct Compensation Components

Our executive total direct compensation program for 2010 had three basic components: (i) base salary, (ii) annual incentives, and
(iii) long-term incentives consisting of performance stock with a three-year term, time-based restricted stock units with three-year vesting and
stock options with a ten-year term. These components are discussed in more detail below. We also maintain benefit programs for our
employees and our executive officers that we believe are competitive with those of our competitors. These are discussed in more detail under
the heading �Benefits� below.

Each year, the CEO and the Vice President, Human Resources review with the Committee the competitive compensation data and
information provided by an independent compensation consultant. Based on feedback from the Committee regarding the competitive
compensation data and the CEO�s view of each executive officer�s performance, the CEO and Vice President, Human Resources recommend
annual salary adjustments, annual incentive awards and annual grants of long-term incentives for each executive officer. The Committee
reviews these recommendations along with the competitive benchmark data, and determines the final annual salary adjustments, annual
incentive awards and annual grants of long-term incentive awards for all executive officers, other than the CEO. The Committee reviews
competitive benchmark data for the CEO and the performance of the CEO with the independent Directors of the Board and makes
recommendations on the CEO�s salary and incentive awards. The independent directors discuss these recommendations, revise them if
appropriate, and then determine the final salary adjustment, annual incentive award and annual grants of long-term incentive awards for the
CEO. Except as described above, the CEO does not participate in this process. Salary adjustments and changes in the annual incentive awards
and long-term incentive awards are the principal means used to ensure that each executive officer�s compensation is based on his or her
performance.

Base Salary: The target base salary is 5% below the median of a competitive benchmark with individual decisions based on job
scope, experience, value to the organization, sustained individual performance and internal parity. The objective of base salary is to provide
fixed compensation to executive officers for the
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performance of their core job responsibilities and duties. All of our executive officers received an increase in base salary effective April 1,
2010.

Annual Incentive: The target annual incentive as a percentage of base salary is generally the median of a competitive benchmark.
Individual targets are set based on job scope, experience, value to the organization, sustained individual performance and internal parity.
Because our targets for base salaries are slightly below median, our target annual incentives are also slightly below median. The objectives of
our annual incentive plan are to reinforce annual priorities and motivate executive officers to achieve the financial and operational
performance goals that are important for the Company�s performance in a specific year. The Committee sets the target performance goals for
receiving an award typically in the beginning of the relevant performance period. The actual annual incentive award paid can range from 0 to
200% of the target amount based on achievement of these pre-established goals.

The 2010 annual incentive multiplier for corporate executive officers was based 50% on the achievement of the 2010 adjusted
earnings per share (�EPS�) target, 20% on achieving the working capital target, and 30% on achievement of strategic non-financial corporate
objectives. The annual incentive multiplier for the business unit executive officers was based 40% on achievement of the business unit
earnings before interest and taxes (�EBIT�) target, 10% on achievement of the corporate adjusted EPS target, 20% on achieving the working
capital target, 20% on achievement of strategic non-financial business unit objectives and 10% on achievement of the strategic non-financial
corporate objectives.

At the end of each year, the Executive Leadership Team collectively assesses its performance in achieving the non-financial
objectives for the performance year and recommends a percentage of target to be used on this component of the annual incentive calculation.
The CEO presents this recommendation to the Committee which considers this recommendation, among other factors, in determining the
achievement factor for non-financial objectives for all executive officers, including the CEO. The Committee also reviews the actual adjusted
EPS against the adjusted EPS target for the year and the actual working capital improvement against the target for the year, which, together
with the non-financial component, determines the combined full incentive amount. The payout amounts under the annual cash incentive plan
and all other compensation for the CEO are subject to approval by the independent Directors of the Board. Adjusted EPS is a non-GAAP
financial measure that is calculated by excluding special items such as restructurings, asset impairments and gains on sales of assets among
other items, which are discussed as special items in our quarterly earnings releases. Working capital improvement is measured as the change
in average number of days of working capital in the fourth quarter of 2010 from the average number of days of working capital in the fourth
quarter of 2009. Working capital is defined as the number of days of trade receivables outstanding plus the number of days inventory supply
on hand less the number of days of trade payables outstanding.

The Committee set the adjusted EPS par target based on the 2010 budget and the target for working capital improvement based on
the level achieved in the fourth quarter of 2009. The Committee sets the non-financial objectives target based on the significance of the
objectives in the overall achievement of important business priorities for the year after considering the CEO�s recommendations in regard
thereto.

In 2010, the Company�s adjusted earnings per share of $3.60 exceeded the par target of $2.05 resulting in a maximum payout of
200% weighted at 50%. The Company�s average working capital level in the fourth quarter of 2010 was 8 days better than the average level
in the fourth quarter of 2009 resulting in a maximum payout of 200% weighted at 20% for a total achieved payout of 140% on the financial
components of the annual incentive plan. The Committee determined that the executive officers achieved its pre-established corporate non-
financial goals for an overall achievement score of 116.625% weighted at 30% for a total payout of 35% on the non-financial component of
the annual incentive plan. The Summary Compensation Table on page 34 provides details on EBIT and non-financial performance associated
with the business unit presidents. The Committee has the discretion to adjust the financial and non-financial targets under the annual incentive
plan as it deems appropriate. The Committee did not use its discretion to adjust the achievement of the adjusted EPS or working capital
improvement goals in determining the 2010 annual incentive amount payable. The annual
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incentives for the 2010 performance period paid to the named executive officers consistent with these determinations are set forth in the
Summary Compensation Table. The Committee approved the annual incentives paid to all executive officers other than the CEO and the
independent Directors of the Board approved the annual incentive paid to the CEO.

Long-Term Incentives: The target annual grant of LTIs for each executive officer is at the 62.5 percentile of our competitive
benchmarks for long-term incentive awards, with individual awards based on job scope, experience, value to the organization, sustained
individual performance and internal parity. For the Company�s non-U.S. executive officer located in Belgium, the Committee reviews local
market cash compensation in relation to long-term incentive values in determining a competitive level of total direct compensation that is
aligned with U.S. executive officer compensation. The objectives of our long-term incentive plan are to encourage long-term strategic decision
making that is aligned with the best interests of our stockholders, focus the efforts of executive officers on multi-year results and long-term
sustained performance, and to maintain a substantial portion of compensation in long-term vehicles.

For the past several years, LTIs have consisted of a combination of three-year performance cash or performance stock and ten-year
stock appreciation rights or stock options (collectively, stock options). In 2010, the Committee added a time-based restricted stock unit
component to the long-term incentive awards to better align executive and stockholder interests in a volatile market, enhance executive
retention, and enable the Company to offer more competitive compensation packages. The Committee has determined an appropriate mix for
executive officers of 55% of total LTI value in ten-year stock options, 15% of total LTI value in three-year time-based restricted stock units
and 30% in three-year performance cash.

The payout on the performance cash or performance stock component of the long-term incentive award can range from 0 to 200% of
target. Payout is based 50% on achievement of target adjusted EPS in the third year after the date of grant and 50% on achievement of target
ROIC in the third year after the date of grant. ROIC measures the economic returns on invested capital, linking the executive to shareholder
value creation. For the past several years, the target for adjusted EPS in the third year has been set at the amount that represents 10%
compounded annual growth in adjusted EPS from the year immediately prior to the date of the grant. The target for ROIC in the third year has
been based on assets and current liabilities at the prior year end adjusted for projected working capital changes and capital expenditures for the
next three years and budgeted operating earnings in the year of the grant compounded by 10% annual growth for the following two years. The
2011 and 2012 performance targets were based on the then-current year budget compounded by 15% for the two remaining years. The higher
growth factor was used because of depressed earnings in the base year. For the performance cash awards granted in 2010, the Committee
added to the award payout results a plus/minus relative modifier percentage, subject to Committee discretion, based on the Company�s
performance of ROIC as compared to the relative ROIC performance of the Company�s established peer group. The plus/minus relative
modifier is applicable to the 2012 performance period for awards payable in January 2013.

The Committee believes that achievement of these goals is consistent with stockholder interests and the Committee�s fundamental
belief that companies with increasing EPS and increasing ROIC will have an appreciating stock price. The Committee believes that three years
is an appropriate period of time over which to provide our executive officers incentives to improve the medium term performance of the
Company. Shortly after year-end of the final year of the award, the Committee meets to review actual ROIC and adjusted EPS against the
targets to determine the payout of the performance cash or performance stock in lieu of performance cash. For the 2010 performance period,
the threshold target goal of $4.39 was not achieved, resulting in a 0% payout for the EPS component of the 2010 performance plan. The
achieved ROIC of 7.7% for the 2010 performance period was above the threshold target of 7.4%, resulting in a 35.7% payout for the ROIC
performance component of the 2010 performance plan.

The exercise price of stock options is equal to the closing price of Cytec common stock on the date of the grant. The stock options
vest in equal installments on the first three anniversaries of the date of the grant and expire on the tenth anniversary of the date of grant. The
Committee believes that grants of stock options closely
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align executives� interests with those of our stockholders because the stock options have value only if the price of the Cytec common stock
increases.

The time-based restricted stock units will vest 100% after three years and are payable in shares of Cytec common stock.

Unvested performance awards and restricted stock units and unexercised stock options held by an executive officer who voluntarily
terminates employment with the Company other than to retire are immediately terminated. Executive officers who retire typically retain a
prorata portion of any unvested performance awards and restricted stock units they hold, which then continue to vest in accordance with their
terms and the satisfaction of applicable performance conditions. Options issued to a retiree more than eight months prior to the retirement date
will continue to vest according to the original schedule and are exercisable until one year after the last uncancelled grant fully vests.

The performance awards and the stock options were granted under the provision of our 1993 Stock Award and Incentive Plan (the
�1993 Plan�). The Committee generally grants LTIs to executive officers only on the date of the first meeting of the Committee each year,
although the Committee may from time-to-time also grant LTIs on the date an executive officer is hired or promoted. The first meeting of the
Committee each year is typically held the day before the Company�s earnings for the preceding year are released. LTIs granted to the CEO are
subject to ratification by the independent Directors of the Board.

Risk Assessment

The Committee discussed and analyzed risks associated with the Company�s compensation policies and practices for executive
officers and all employees generally including, but not limited to, encouraging excessive risk, eligibility, effects on retention, balance of
objectives, alignment with stockholders, affordability, possible unintended consequences and governance. The Committee also discussed this
risk assessment with their independent consultant and did not identify any risks arising from these policies or practices reasonably likely to
have a material adverse effect on the Company.

Recoupment of Compensation

The Committee has established a �claw-back� or recoupment policy, effective January 1, 2010, applicable to annual incentive
compensation, performance awards, restricted stock or units and stock options granted after January 1, 2010. The policy allows the Board of
Directors, if financial statements or any performance plan metric were required to be restated as a result of errors, omissions, or fraud, to
recover from an executive officer (i) any portion of annual incentive or performance award payments that would not have been made based on
the restated financial statements or performance plan metric, and (ii) any restricted stock or units or any gain realized on the exercise of stock
options during the period starting with the date on which the inaccurate financial statements or performance plan metric are published.

Stock Ownership Requirements

We require our executive officers to attain and hold an ownership stake in our Company that is a specified multiple of his or her
salary. The ownership requirements, expressed as a multiple of the annual base salary, are provided below:

Position
Current Guideline

Chief Executive Officer
6 x base salary

Chief Financial Officer
4 x base salary

Other Executive Officers
2.5 x base salary

Achievement of the required stock ownership is expected within five years of election to a position requiring an increase in target
ownership. Stock ownership is determined net of any shares with respect to which the economic risk of ownership has been hedged. We
include deferred stock awards, unvested time restricted
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stock, and 1/3 of time restricted stock units for each full year following the grant date, as shares owned but do not include options, SARs or
other unvested time restricted stock units or performance stock as shares owned.

Effective January 1, 2010, the Committee amended the Company�s stock ownership requirement policy to require all executive
officers not meeting their ownership guidelines to hold 100% of net shares from performance or time restricted stock payouts or stock option
exercises until ownership requirements have been satisfied. The amendment includes an automatic deferral election, as allowable under the
guidelines of IRC Section 409A, of unvested performance and time restricted stock or units until ownership requirements have been satisfied.

As of January 31, 2011, all of our executive officers who were in their current positions for at least five years met the Company�s
stock ownership guidelines. None of the officers have hedged their position in Company stock.

2011 Compensation Program Review

For the 2011 annual executive compensation review, the Committee retained Cogent Compensation Partners (�Cogent�) as the
Committee�s independent executive compensation consultant. Cogent, at the Committee�s request, provided the Committee with a report on
general executive compensation market trends, short-term and long-term incentive compensation program practice and design analysis and
regulatory compliance updates. After reviewing and discussing the report, the Committee concluded that our executive compensation
philosophy, policies and procedures were generally consistent with our objectives and competitive benchmarks. The Committee decided to
make the following changes to our executive compensation programs effective for 2011 specifically for reasons as noted below:

· Replace the relative ROIC modifier on the three-year performance cash award with a relative total shareholder return
(�TSR�) measure against our stated Peer Group of 18 chemical/aerospace companies. The relative TSR measure will be in addition
to the EPS and ROIC measures of the three-year performance cash award (granted in January, 2011). The Committee believes
adding a relative TSR measure will contribute to shareholder alignment, reduce overall award volatility and recognize Company
performance relative to peer companies. The relative TSR will be measured as an average of the annual TSR over the three year
award period. Payout ranges from 30% for threshold target achievement of above 4th quartile to 200% for first quartile achievement
of performance against peers. There will be no payout for fourth quartile performance against peers.

· Recognizing a slowly recovering economy and our forecasted earnings growth, for the performance cash award granted in
January, 2011 for the 2013 performance period, the Committee determined it will return to the EPS goal setting methodology used
in years prior to 2009 by starting with actual 2010 adjusted EPS of $3.60 and compounding growth over three years at an annual rate
of 4% growth for threshold target payout achievement of 50%, 10% growth for target payout achievement and 14% for stretch target
payout achievement of 200%. The Committee has also decided to equate our definition of ROIC with �the Street� convention as
used in Reuters to create greater alignment between how the executives and the market are assessing Cytec�s performance.

· With the intent to preserve the deductibility of compensation under 162(m) and subject to stockholder approval of an
amendment to the 1993 Plan (see �Amendment to our Amended and Restated 1993 Stock Award and Incentive Plan� herein), the
Committee has determined that all compensation granted in 2011 based on the achievement of objective performance criteria
established under the Plan will qualify as �performance-based compensation� and will be eligible for deductibility under
Section 162(m) of the Internal Revenue Code, to the extent possible. Once awards are granted, the Committee will have no
discretion to increase the amount of compensation paid on the achievement of such performance goals, although the Committee will
retain the discretion to decrease the amount of compensation an executive officer may earn under the terms of an award.
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· The 2011 weighting for the components of the annual incentive plan are 50% weight on achievement of target adjusted
EPS, 20% weight on achievement of working capital days, and 30% weight on achievement of non-financial corporate objectives
for the corporate executive officers. The weighting of the 2011 business unit annual incentive plans are 10% weight on achievement
of target adjusted EPS, 40% weight on achievement of the business unit EBIT target, 20% weight on achievement of working
capital days, 20% weight on achievement of non-financial business objectives and 10% weight on achievement of the non-financial
corporate objectives for the business unit executive officers. For 2011, the targets for par payouts are $3.38 adjusted EPS from
continuing operations (i.e., without the earnings generated by the Building Block Chemicals business which is included in
discontinued operations) and the working capital target for 2011 is to maintain the level that was achieved in fourth quarter 2009,
which will be calculated on a pro forma basis as if the sale of the Building Block Chemicals business had occurred in the third
quarter of 2009. The adjusted EPS target from continuing operations was set several months ago and is not necessarily indicative of
the results the Company anticipates for the year. The adjusted EPS target for par payout is not, and should not be, construed as EPS
guidance.

Benefits

With the exception of benefits available under the Executive Supplemental Employee Retirement Plan and the Executive Income
Continuity Plan described below, our executive officers located in the U.S. and Belgium participate in the same employee benefit plans as all
other similarly situated U.S. and Belgium salaried employees, respectively. All of the plans listed below are U.S. plans and only available to
our U.S.-based executive officers except where noted.

Flexible Health & Welfare Benefits: We provide our U.S. employees, including our executive officers, with a cafeteria-style health
and welfare benefit program, providing a comprehensive choice of coverage, including medical, dental, vision, life and accidental death and
dismemberment insurance, disability insurance, long-term care coverage and health and dependent care spending accounts.

Group Insurance Hospitalization: We provide our Belgium employees, including our executive officer in Belgium, with a
hospitalization benefit program which includes comprehensive hospitalization.

Retirement Income Plans: Our executive officers are entitled to receive benefits as applicable under (i) the Cytec Past Service
Retirement Plan (the �Past Service Plan�), (ii) the Cytec Salaried and Non-bargaining Employees Retirement Plan (the �Salaried Plan�),
(iii) the Cytec Supplemental Employees Retirement Plan (the �Supplemental Plan�), (iv) the Cytec Excess Retirement Plan (the �Excess
Plan�), (v) the Cytec Executive Supplemental Employees� Retirement Plan (the �ESERP�), (vi) the Cytec Employees� Savings Plan (the
�Savings Plan�), (vii) the Cytec Supplemental Savings Plan (the �Supplemental Savings Plan�), (viii) the Group Insurance Cadres Plan
(Belgium), (ix) the AXA Supplemental Pension Plan (Belgium) and (x) the Allianz Supplemental Pension Plan (Belgium). The benefits
available under each of these plans are described below.

Past Service Plan: This plan is a qualified plan that provides an annual defined pension benefit upon retirement for all Cytec
employees who transferred from American Cyanamid Company (�Cyanamid�) in connection with the spin-off of Cytec from Cyanamid
relating to their years of service recognized by Cyanamid. The benefit in general is equal to 1.67% of an employee�s final average pay at
Cyanamid multiplied by their years of service at Cyanamid less a social security offset. Benefits under this plan are subject to reduction for
early retirement and are also subject to applicable limitations under IRS regulations. Mr. Smith and Mr. Wood are not entitled to benefits
under this plan because they were not transferred to Cytec by Cyanamid.

The Salaried Plan: This plan is a qualified plan that provides all U.S. salaried and nonbargained hourly employees an annual
defined pension benefit upon retirement which is made up of the sum of two components: (i) a benefit which, in general, is equal to 1.33% of
the employee�s base salary plus actual annual bonus (up to one-third of base salary) for each year of service at Cytec before January 1, 2008,
plus (ii) a roll-up benefit based on credited service recognized by Cyanamid. The roll-up benefit was instituted to partly
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compensate employees for lower pension accruals at Cytec compared to those they would have received if they had remained at Cyanamid
and, in general, is equal to 1.67% of the retiree�s average base salary plus actual annual bonus (up to one-third of base salary) during the
highest five of the last ten years of service from 1994 through 2003 times the number of years of service at Cyanamid, less amounts payable
under the Past Service Plan and subject to certain adjustments including a social security offset. Benefits under this plan are subject to
reduction for early retirement and are also subject to applicable limitations under IRS regulations.

Excess Plan: Under Section 415 of the Internal Revenue Code, a qualified plan may not pay an annual pension benefit to any
single retiree of more than a specified amount which is from time-to-time in effect. This plan is a non-qualified plan for all employees whose
benefits would be subject to that limitation which provides a benefit equal to the benefits payable under the Past Service Plan and the Salaried
Plan without regard to the limitation under Section 415 of the Internal Revenue Code less any amounts payable to the executive officer under
the Past Service Plan and the Salaried Plan.

Supplemental Plan: Under Section 401(a)(17) of the Internal Revenue Code, a qualified plan may not include a pension benefit on
any individual�s earnings in excess of an annual amount as specified from time-to-time, currently $245,000 per year. This plan is a non-
qualified plan for all employees whose earnings in any year exceeded the 401(a)(17) limit that provides a benefit equal to the benefits that
would be payable under the Past Service Plan and the Salaried Plan without regard to the limitations under Section 401(a)(17) and Section 415
of the Internal Revenue Code less any amounts payable to the executive officer under the Past Service Plan, the Salaried Plan and the Excess
Plan.

We froze the Salaried Plan effective December 31, 2007 (the �Frozen Date�). As a result, no further benefits will accrue after the
Frozen Date under any of the Past Service Plan, the Salaried Plan, the Supplemental Plan and the Excess Plan, although all employees
including the named executive officers will continue to be credited with service for purposes of early retirement and certain other benefits.
The value for each of the named executive officers of these plans is set forth in the Pension Benefits table on page 40. Commencing January 1,
2008, we offered non-bargaining employees participation in the Savings Plan in place of the Salaried Plan as described more fully below. We
believe that the change from a defined benefit plan to a defined contribution plan will help reduce the volatility of our earnings as pension
liabilities are subject to large swings with changes in the discount rate, return on asset rate and other assumptions.

ESERP: This plan is applicable only to persons who were elected as an executive officer before April 1, 2007. The benefits
payable under this non-qualified plan are calculated in the same manner as the benefits payable under the Salaried Plan except that (i) no IRS
limitations on the annual salary covered or annual benefits payable apply, (ii) benefits are calculated on annual salary and target bonus rather
than annual salary and actual bonus up to 1/3 of annual salary, (iii) the roll-up benefit in the Salaried Plan is also calculated using target bonus
rather than actual bonus up to 1/3 of annual salary, (iv) there is no reduction for commencing benefits at age 60, or as early as age 55 with the
approval of the Compensation Committee or after a change in control, and (v) members are credited with up to five additional years of service
through age 65 at their final annual salary and target bonus. The benefits payable under this plan are offset by benefits payable under the Past
Service Plan, the Salaried Plan, the Excess Plan and the Supplemental Plan. Benefits under this plan are available only to eligible employees
who have been elected as members of the Plan by the Compensation Committee, except that all eligible executive officers are entitled to
certain death and disability benefits. In the event of a change in control of Cytec, all persons elected as executive officers prior to April 1,
2007, will automatically be elected as full members of this Plan. This plan was intended to provide equivalent benefits as were or would have
been available to executive officers under the Cyanamid Executive Retirement Plan and to encourage the transition of executive management
at an earlier age by providing a benefit equal to up to five years of retirement income credits under our other defined benefit pension plans.

Savings Plan: The Savings Plan provides for Company contributions of 3% of annual pay, additional matching contributions of up
to 6% of annual pay and for a ten-year transition benefit ranging from 1% to 10% of an employee�s annual pay per year for all participants in
the Savings Plan with more than 10 years of service
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on the Frozen Date other than any employee who has been elected as a full member of the ESERP and has reached age 60. The transition
benefit is intended to compensate long service employees for a limited period for the loss of the accrual of future benefits under the Salaried
Plan. We believe that the Savings Plan is competitive with the retirement plans offered by other chemical companies. On May 1, 2009, the 6%
company matching contributions were suspended for all Plan participants, including executive officers. The Plan�s 6% company matching
contribution was reinstated on January 1, 2010 for all participants, including executive officers.

Supplemental Savings Plan: Benefits under the Savings Plan are limited by various IRS regulations on the salary covered and
maximum annual contributions. We offer participation in a supplemental savings plan to all U.S. employees whose benefits under the Savings
Plan are limited by IRS regulations. The Supplemental Savings Plan is designed to provide similar benefits to those available under the
Savings Plan except that the maximum contribution is limited to 25% of a participant�s annual salary and bonus. Contributions to the
Supplemental Savings Plan are held in trust for the benefit of the participants, though the trust fund would be subject to the claims of our
creditors. We invest the funds held in trust in actual mutual funds that correspond with various hypothetical investment accounts selected by
the participants. Accordingly, the investment returns earned by participants are supported by actual underlying investments made by us. The
hypothetical investments available to participants are generally the same as the investment alternatives available under the Savings Plan.

Group Insurance Cadres Plan: This plan, which is available to Belgium employees only, is payable at age 65 and provides
participants a retirement benefit calculated approximately as the average of the five last annual salaries limited to $56,193 times 2.83 plus the
portion of the average of those salaries in excess of $56,193 times 10.52, the sum of which is multiplied by a percentage calculated as the
number of seniority years (defined as the number of years from date of hire to age 65) divided by 40. Employees contribute to the fund an
amount equal to 0.5% of annual gross salary limited to $56,193 plus 4% of the portion of annual gross salary in excess of $56,193, the
remaining portion of the benefit is paid by a subsidiary of the Company. This plan includes provisions for early retirement, disability or death.
Mr. Aranzana is the only executive officer who participates in this plan. The dollar values in this paragraph are based on an exchange rate of
$1.321 per euro.

AXA Supplemental Pension Plan: Benefits under the AXA Supplemental Pension Plan are offered to Belgium employees above a
specific salary grade level and are payable at age 65. The Plan is funded by employee deferral of a determined percentage of annual incentive
payouts, specific to salary grade level and subject to minimum/maximum limitations. The plan guarantees a fixed rate of return of 3.25% as
well as a profit sharing interest of 0.25% on the contributions. The Company pays the insurance tax and the social security charges related to
the contribution. Mr. Aranzana is the only executive officer who participates in this plan. This plan was discontinued on December 31, 2009.

Allianz Supplemental Pension Plan: Benefits under the Allianz Supplemental Pension Plan are offered to employees on the
Belgian payroll only above a specific salary grade and are payable at the age of 65. The Plan is funded by employee deferral of a determined
percentage of annual incentive payouts, specific to a salary grade level. The plan guarantees a fixed rate of return of 3.25% plus profit sharing
interest. The Company pays all relevant taxes and social security charges related to the contribution. Mr. Aranzana is the only executive
officer who participates in this plan. This plan was instated on January 1, 2010, and replaces the AXA Supplemental Pension Plan.

Deferred Stock Awards: Under Cytec�s 1993 Plan, the Committee may grant deferred stock awards (�Deferred Stock Awards�).
The Committee has generally granted Deferred Stock Awards at an executive officer�s request in lieu of performance stock awards or
restricted stock awards that would otherwise vest. Deferred Stock Awards are phantom shares of Cytec stock that accrue dividends in the form
of additional shares of Deferred Stock Awards. The Deferred Stock Awards are paid in the form of an equivalent number of shares of Cytec
stock after an executive retires. Also under this plan, directors are entitled to receive their annual retainer fees in the form of Deferred Stock
Awards rather than cash. These Deferred Stock Awards are paid in shares of actual Cytec stock after the director ceases to be a director.
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Deferred Compensation Plan: Under this plan, an executive officer may elect to defer any compensation in excess of $1 million
per year to the extent it would be a non-deductible expense for the Company as a result of IRS section 162(m). Mr. Fleming is the only
executive officer who is a current participant of this Plan. He received a Deferred Stock Award of equivalent value to the compensation
deferred under this plan in March, 2010.

Executive Income Continuity Plan: All executive officers are automatically members of this Plan. This plan is intended to help
retain the services of our executive officers and to reinforce and encourage the continuing attention, dedication and loyalty of these executives
without the distraction of concern over the possibility of involuntary or constructive termination of employment resulting from unforeseen
developments, by providing income continuity for a limited period. This plan provides that members will receive a benefit on termination of
their employment unless such termination is (i) on account of death, disability or retirement, (ii) by us for cause, or (iii) by the member
without good reason (as defined in the plan). Generally, �good reason� for termination by a member involves reductions in compensation or
other actions by us inconsistent with the member�s status unless such action is uniformly applied to all executive officers. The benefit payable
is one time annual salary and bonus or, if the termination occurs after a change in control, three times annual salary and bonus, subject to some
exceptions. The plan also provides for certain miscellaneous payments, including relocation payments, certain legal fees, and expenses
incurred in seeking new employment.

The Committee believes the Executive Income Continuity plan addresses the risk of an executive losing his or her job, particularly
during periods of uncertainty, in a manner that allows the executive to remain focused on the Company�s interests. The Committee further
believes that the plan meets specific concerns of executives that are not addressed by other elements of the compensation package.
Accordingly, the Committee does not consider benefits that might or might not be paid under the Executive Income Continuity Plan when it
establishes other elements of an executive�s compensation.

Compensation Taxation Equalization Plan: This plan provides that we will reimburse any employee, executive officer or director
for any excise tax imposed by Section 4999 of the Internal Revenue Code of 1986 (the �Code�) on compensatory payments defined as an
excess parachute payment under Code Section 280G, plus all other taxes imposed on the reimbursement.

Perquisites: We provide limited perquisites to our executive officers. The perquisites provided to the named executive officers are
set forth in column (i) of the Summary Compensation Table.

Relocation and Expatriation Packages: We have an international mobility policy, which includes programs, procedures and
processes for long-term assignments, short-term or limited duration assignments and permanent relocation. These policies cover the various
aspects of moving, compensation and reimbursement methods and are designed to strike a balance between the costs in the employee�s home
country and costs of the new location. For the duration of the assignment, the relocated employee continues to follow as much as possible the
home location compensation rules and benefit schedules. This approach facilitates the reintegration process at the conclusion of the
assignment. We compare compensation and living expenses to norms and make adjustments or allowances for such factors as sale of home,
differences in housing and living costs and differing tax structures. In 2010, Messrs. Fleming and Aranzana received benefits under these
policies.

Consultant to the Compensation Committee

The Company paid approximately $950,000 in aggregate fees to Towers during 2010 for executive compensation consulting and
other human resources related services consisting of:

· Executive compensation consulting services $28,450;

· Human capital management $18,000;

· Actuarial, retirement, health and welfare benefit related fees $618,775; and

· Foreign actuarial, retirement, health and welfare benefit related fees $284,546
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The Committee reviewed the other fees received by Towers� from the Company and determined that Towers� was independent with
respect to the executive compensation services it provided the Committee. Notwithstanding this determination, the Committee decided in
January 2010 to retain an executive compensation consultant with no other relationship to the Company to avoid any appearance of lack of
independence. To this end, the Committee retained Cogent as the Committee�s independent consultant for the 2011 annual compensation
review. Cogent does not provide any other services to the Company.

COMPENSATION AND MANAGEMENT DEVELOPMENT COMMITTEE REPORT

This Committee has reviewed and discussed with the management of Cytec the CD&A section. Based on this review and the
Committee�s discussions with management, this Committee recommended to the Board of Directors that the CD&A be included in Cytec�s
Proxy Statement for Cytec�s 2011 Annual Stockholder Meeting.

This Committee believes that the compensation program established for Cytec and described in the CD&A is strongly performance-
driven and has contributed to retaining and motivating highly qualified management personnel.

Compensation and Management Development Committee

A.G. Fernandes, Chairperson L.L. Hoynes, Jr. T.W. Rabaut J.R. Satrum

February 25, 2011
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SUMMARY COMPENSATION TABLE

Name and Principal Position

(a)

Year

(b)

Salary

($)

(c)

Stock

Awards

($)

(e)

Option

Awards

($)

(f)

Non-Equity

Incentive

Plan

Compensation

($)

(g)

Change in

Pension Value

and

Non-qualified

Deferred

Compensation

Earnings

($)

(h)

All Other

Compensation

($)

(i)

Total

($)

(j)

S.D. Fleming
Chairman, President and
Chief Executive Officer(1)

2010
2009
2008

$
$
$

812,000
800,000
492,500

$
$
$

349,061
0

450,000

$
$
$

1,370,262
859,000
638,563

$
$
$

1,428,000
480,000
247,167

$
$
$

105,639
53,383
41,055

$
$
$

145,665
617,968
957,785

$
$
$

4,104,988
2,756,968
2,786,015

D.M. Drillock
Vice President and Chief
Financial Officer

2010
2009
2008

$
$
$

409,000
400,000
400,000

$
$
$

123,521
0

300,000

$
$
$

465,789
332,433
440,000

$
$
$

468,650
144,000
163,164

$
$
$

139,999
72,336
56,531

$
$
$

74,640
68,525
98,962

$
$
$

1,541,600
944,958

1,402,126

F. Aranzana
President, Cytec Specialty
Chemicals(2)

2010
2009
2008

$
$
$

445,425
454,025
437,157

$
$
$

91,306
0

63,558

$
$
$

324,426
201,865
158,850

$
$
$

438,845
192,960
65,979

$
$
$

0
0
0

$
$
$

151,842
183,086
172,740

$
$
$

1,451,844
1,031,936

898,284

R. Smith
Vice President, General
Counsel and Secretary

2010
2009
2008

$
$
$

361,656
355,000
355,000

$
$
$

85,931
0

200,000

$
$
$

322,758
223,340
321,200

$
$
$

382,069
117,150
145,431

$
$
$

55,212
23,668
17,858

$
$
$

54,462
47,961
76,376

$
$
$

1,206,876
743,451

1,098,007

W. G. Wood
President �� Cytec
Engineered Materials(3)

2010 $320,333 $62,024 $295,800 $338,106 $ 59,609 $ 63,849 $1,079,779

(1) Mr. Fleming was elected Chairman, President and Chief Executive Officer effective January 1, 2009. Prior thereto, he was President
and Chief Operating Officer of Cytec since June 27, 2008, and President-Cytec Specialty Chemicals prior to June 27, 2008.

(2) Mr. Aranzana was elected President, Cytec Specialty Chemicals and an executive officer of the Company on June 27, 2008. Prior to
June 27, 2008, Mr. Aranzana was Vice President, Cytec Surface Specialties. All amounts reported for Mr. Aranzana were paid in euros
and converted to U.S. dollars based on exchange rates of US$1.3210, US$1.3970 and US$1.4777 per euro for the 2010, 2009, and
2008 amounts, respectively.

(3) Mr. Wood was elected President, Cytec Engineered Materials, on November 1, 2009, and an Officer of the Company on April 22,
2010. Prior to November 1, 2009, he was Vice President-Commercial Operations, Cytec Engineered Materials.

The amounts reported in column (c) of the Summary Compensation Table represent the base salary of each of the named executive
officers during the periods reported prior to any deferrals of income by such executive officers under the terms of our existing Savings Plan or
the Supplemental Savings Plan.

The amounts reported in column (e) of the Summary Compensation Table represent the fair market value of the restricted stock
units on the date of grant for 2010 and performance stock on the date of grant for 2008.

The amounts reported in column (f) of the Summary Compensation Table represent the fair market value of the options on the date
of grant. The fair value of each option is estimated using a binomial-lattice option valuation model. The assumptions made in this valuation
are incorporated by the reference from footnote 4 to our Consolidated Financial Statements for the year ended December 31, 2010.
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The amounts reported in column (g) of the Summary Compensation Table represent the amounts paid under the annual incentive
plan prior to any income deferrals for each of the periods reported. The annual incentive plan is generally described under the heading �Total
Direct Compensation Components � Annual Incentive� above and the annual incentive target amounts for 2010 are shown in the �Grants of
Plan-Based Awards� table below. The annual incentive amounts paid for 2010 performance was 175% of target for all executive officers on
the corporate incentive plan. Annual incentive amounts paid to executive officers on the corporate plan for the 2010 performance year were
determined based on actual adjusted EPS of $3.60, which exceeded the $2.05 adjusted EPS target for a maximum payout of 100%; the
achievement of 8 days net working capital improvement over 2009 achieved levels, which was above the stretch target of 5 days over 2009
achieved levels for a maximum payout of 40%; and 35% payout for the 2010 non-financial objectives, as outlined below:

Performance Metric

Target

Goal

Goal

Achievement

Achievement

+/- from

Target

Achieved

Payout

%

Plan

Weighting

Factor

Weighted

Achievement

Payout Factor

(% of Target)

Adjusted EPS
$2.05 $3.60 +$1.55 200 % x 50 % = 100%

Working Capital Improvement Maintain 2009
Levels 8 days +8 days 200 % x 20 % = 40%

Non-financial Goals
100 116.625 +16.625 116.625% x 30 % = 35%

(1) The achieved adjusted EPS for fiscal year 2010 exceeded the stretch target goal of $2.46 for a maximum payout of 200%.

(2) The achieved Working Capital Improvement exceeded the stretch target of 5 days improvement over 2009 achieved levels for a
maximum payout of 200%.

(3) The achieved non-financial goals exceeded the target score of 100 for a 116.625% payout.

As an example, Mr. Fleming�s annual incentive for 2010 was determined by the following formula:

Annual Incentive = ((Annual Salary * Annual Incentive Target %)* ((0.5 * Actual 2010 Adjusted EPS goal achievement %) + (0.2 *
Actual Net Working Capital Improvement goal achievement %) + (0.3 payout on non-financial goal achievement))).

Accordingly,

Annual Bonus = (($816,000 * 100%) * ((0.5 * 200%) + (0.2 * 200%) + (0.3 * 116.625%))) = $816,000 *(100% + 40% + 35%) =
$816,000 * 175% = $1,428,000.

The 2010 annual incentive multiplier for the business unit presidents was calculated using the same formula as the corporate annual
incentive, replacing EPS targets with business unit EBIT targets with a 40% weighting and corporate and business unit non-financial
objectives weighted 10% and 30%, respectively. Mr. Aranzana�s achieved annual incentive payout percent of target for 2010 performance
was 177%, based on Cytec Specialty Chemicals business unit annual incentive targets and Mr. Wood�s achieved annual incentive payout
percent of target for 2010 performance was 176%, based on Cytec Engineered Materials business unit annual incentive targets. Mr. Wood�s
annual incentive amount paid for 2010 performance includes $51,666 that was based on the achievement of a �stretch� working capital
improvement goal in 2009 and �banked� for 2010, prior to Mr. Wood�s election to officer of the Company on April 22, 2010. The �banked�
portion was earned in 2010 based on the maintenance of the working capital improvement level achieved in 2009. Mr. Wood�s annual
incentive payout for 2010 performance is $286,440. Mr. Wood, in association with his prior non-officer role, is the only executive officer that
was eligible to receive an incremental incentive for Working Capital performance associated with the 2009 annual incentive plan i.e. �the
banked portion�.

The amounts reported for 2008 include performance cash paid with respect to the 2008 performance period.
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The amounts reported in column (h) of the Summary Compensation Table represent the aggregate change in the actuarial present
value of each named executive officer�s accumulated benefit under all of our defined benefit plans during the periods reported, including
results of changes in actuarial assumptions. The actuarial present value of each named executive officer�s accumulated benefit under each of
our defined benefit plans at December 31, 2010, is set forth in the Pension Benefits table below.

The amounts reported for 2010 in column (i) of the Summary Compensation Table include matching contributions and transition
benefits paid by the Company under the terms of our Savings Plan and Supplemental Savings Plan with respect to deferrals by the U.S.
executive officers in 2010 as follows:

Name Matching

Contributions

Transition

Benefits

Profit Sharing

Contributions Total

S.D. Fleming
$ 25,373 $48,690 $ 24,459 $98,522

D.M. Drillock
$ 16,127 $40,203 $ 17,230 $73,560

R. Smith
$ 16,871 $22,247 $ 14,659 $53,777

W. G. Wood
$ 14,717 $23,181 $ 12,766 $50,664

The transition benefits are intended to compensate long service employees for a limited period for the loss of the accrual of future
benefits under the Salaried Plan.

The amounts reported for 2010 in column (i) of the Summary Compensation Table include Company contributions paid on behalf of
Mr. Aranzana under the terms of the Company�s Belgium Group Insurance Cadres Plan.

Name Company

Contributions

F. Aranzana
$ 20,819

The amounts reported in column (i) also include the values of perquisites and personal benefits provided to each named executive
officer who received more than $10,000 in perquisites and personal benefits in 2010 as follows: Mr. Fleming ($27,914), Mr. Aranzana
($140,602) and Mr. Wood ($13,185). Mr. Fleming�s perquisites and personal benefits include 2008 Belgium income taxes paid by the
Company to the Belgian Tax Authority in relation to his expatriate assignment ending in July, 2008 and related tax gross-ups ($6,001), U.S.
state tax advance ($7,528), and financial counseling/tax preparation fees ($12,500). Mr. Aranzana�s perquisites and personal benefits in
connection with his assignment in Belgium include tax preparation ($11,240), tax equalization ($2,984), and international schooling fees
($77,807) for his minor dependents. The amounts reported for Mr. Fleming and Mr. Aranzana were determined in accordance with our
international mobility policy described under the heading �Benefits-Relocation and Expatriation Packages� above and which are generally
applicable to all employees relocated across international borders. As is reasonable and customary in Belgium, other perquisites and personal
benefits for Mr. Aranzana include a reimbursement of small business expenses ($4,518), meal allowance, company car and fuel ($23,415) and
supplemental liability and medical insurance, and vacation pay ($7,146). Mr. Wood�s perquisites and personal benefits include financial
counseling/tax preparation fees ($12,500).
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GRANTS OF PLAN-BASED AWARDS

Estimated Future Payouts Under

Non-Equity Incentive Plan Awards

Name

(a)

Grant

Date

(b)

Threshold

($)

(c)

Target

($)

(d)

Maximum(1)

($)

(e)

All other

Option

Awards:

Number of

Securities

Underlying

Options

(#)

(j)

Exercise

or Base

Price of

Option

Awards

($/sh)

(k)

Grant

Date

Fair

Value of

Stock

and

Option

Awards

($)

(l)

S. Fleming 1/27/
2010 $ 0 $816,000* $1,632,000
1/27/
2010 $ 0 $675,000** $1,535,625
1/27/
2010 82,150 $37.59 $1,370,262
1/27/
2010 9,286 $37.59 $349,061

D. Drillock 1/27/
2010 $ 0 $267,800* $535,600
1/27/
2010 $ 0 $230,000** $523,250
1/27/
2010 27,925 $37.59 $465,789
1/27/
2010 3,286 $37.59 $123,521

F. Aranzana 1/27/
2010 $ 0 $247,935* $495,870
1/27/
2010 $ 0 $160,000** $364,000
1/27/
2010 19,450 $37.59 $324,426
1/27/
2010 2,429 $37.59 $91,306

R. Smith 1/27/
2010 $ 0 $218,325* $436,650
1/27/
2010 $ 0 $155,000** $352,625
1/27/
2010 19,350 $37.59 $322,758
1/27/
2010 2,286 $37.59 $85,931
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W. Wood
1/27/
2010
4/22/
2010

$
$

0
0

$
$
162,750
75,000

*
***

$
$
325,500

150,000
4/22/
2010 $ 0 $150,000** $341,250
1/27/
2010 11,250 $37.59 $187,650
4/22/
2010 5,000 $48.64 $108,150
1/27/
2010 1,650 $37.59 $62,024

* Target amount for annual incentive award for the 2010 performance period. Plan amounts granted to Mr. Aranzana were based in euros
and converted based on an exchange rate of US$1.3210 per euro.

** Target amount for performance cash award for the 2012 performance period.

*** Target amount for performance cash award for the 2011 performance period.

The target amounts for annual incentive awards for the 2010 performance period are set forth in column (d) of the table above. The
actual amounts paid for the 2010 performance year with respect to these awards are set forth in column (g) of the Summary Compensation and
Other Compensation Table.

At its January 27, 2010, meeting, the Committee finalized annual incentive targets for the performance period ending in 2010 and
granted LTIs to each of the named executive officers consisting of stock options, time-based restricted stock units and a performance award
payable in cash for the performance period ending 2012. The performance awards have a target payout as set forth in the second line of
column (d) above which will be achieved if the targets for adjusted EPS and ROIC in the 2012 performance period are met. The Committee
added a relative ROIC modifier to the 2012 performance cash award that can pay out up to an additional 27.5% of target for ROIC
performance against the Company�s stated Peer Group for the 2012 performance period. See �Total Direct Compensation Components �
Long-Term Incentives.�

The aggregate fair value of the stock options granted to each of the named executive officers determined as of the date of grant is set
forth in column (l) above. The fair value of each option is estimated using a binomial-lattice option valuation model. The assumptions made in
this valuation are incorporated by the reference from footnote 4 to our Consolidated Financial Statements for the year ended December 31,
2010.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Option Awards Stock Awards

Name

(a)

Number of

Securities

Underlying

Unexercised

Options (#)

Exercisable(1)

(b)

Number of

Securities

Underlying

Unexercised

Options (#)

Unexercis-

able(2)

(c)

Option

Exercise

Price ($)

(e)

Option

Expira-

tion

Date

(f)

Equity

Incentive Plan

Awards:

Number of

Unearned

Shares, Units

or Other

Rights That

Have Not

Vested (#)

(i)

Equity

Incentive Plan

Awards:

Market or

Payout Value

of Unearned

Shares, Units

or Other

Rights That

Have Not

Vested ($)

(j)

S.D. Fleming

15,000 0 $47.5900

1/18/

2015 9,286 $492,715.16

22,000 0 $49.4900

2/7/

2016

20,000 0 $58.2200

1/30/

2017

16,666 8,334 $52.4800

1/28/

2018

7,500 3,750 $55.1000

6/26/

2018

33,333 66,667 $22.4500

1/27/

2019

0 82,150 $37.5900

1/26/

2015

D.M. Drillock

18,200 0 $26.7000

1/19/

2013 3,286 $174,355.16

15,000 0 $37.1100

1/20/

2014

15,000 0 $47.5900

1/18/

2015

12,000 0 $49.4900

2/7/

2016

10,000 0 $58.2200

1/30/

2017

10,000 0 $58.8000

5/29/

2017

16,666 8,334 $52.4800

1/28/

2018

12,900 25,800 $22.4500

1/27/

2019

0 27,925 $37.5900

1/26/

2015
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F. Aranzana

5,000 0 $49.4900

2/7/

2016 2,429 $128,882.74

7,000 0 $58.2200

1/30/

2017

6,000 3,000 $52.4800

1/28/

2018

7,833 15,667 $22.4500

1/27/

2019

0 19,450 $37.5900

1/18/

2015

R. Smith

20,000 0 $24.0000

1/20/

2012 2,286 $121,295.16

20,000 0 $26.7000

1/19/

2013

20,000 0 $37.1100

1/20/

2014

15,000 0 $47.5900

1/18/

2015

15,000 0 $49.4900

2/7/

2016

13,500 0 $58.2200

1/30/

2017

12,166 6.084 $52.4800

1/28/

2018

8,666 17,334 $22.4500

1/27/

2019

0 19,350 $37.5900

1/26/

2020

W. G. Wood

9,000 0 $26.7000

1/19/

2013 1,650 $87,549.00

10,000 0 $37.1100

1/20/

2014

10,000 0 $47.5900

1/18/

2015

9,000 0 $49,4900

2/7/

2016

8,000 0 $58.2200

1/30/

2017

5,666 2,834 $52.4800

1/28/

2018

3,450 6,900 $22.4500

1/27/

2019

1,666 3,334 $32.8000

11/1/

2019

0 11,250 $37.5900

1/26/

2020

0 5,000 $48.6400

4/21/

2020
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(1) All exercisable options are fully vested.
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(2) The options shown in this column have the following vesting dates: (a) the options with an exercise price of $52.48 vested on
January 29, 2011; (b) one-half of the options with an exercise price of $22.45 vested on January 28, 2011, and the other half will vest
on January 28, 2012; (c) one-third of the options with an exercise price of $37.59 vested on January 27, 2011, one-third will vest on
January 27, 2012, and the final third will vest on January 27, 2013; and (d) the options with an exercise price of $55.10 will vest on
June 27, 2011; and (e) one-half of the options with an exercise price of $32.80 will vest on November 2, 2010 and the other half will
est on November 2, 2011; and (f) one-third of the options with an exercise price of $48.64 will vest on April 22, 2011, one-third will
vest on April 22, 2012, and the final third will vest on April 22, 2013.

All of the securities reported for Messrs. Fleming, Drillock, Smith, and Wood in columns (b) and (c) of the Outstanding Equity
Awards table represent stock options with the exception of the securities expiring from January 1, 2016, through December 31, 2018, which
are stock-settled SARs. The securities reported for Mr. Aranzana in columns (b) and (c) represent stock options with the exception of the
securities expiring on February 7, 2016, which are stock-settled SARs. The unvested equity awards reported in column (i) represent restricted
stock units that had not vested as of December 31, 2010. The value of the unvested equity incentive awards set forth in column (j) above was
determined using the closing price of Cytec common stock, $53.06, on December 31, 2010, the last trading day of the year.

OPTION EXERCISES AND STOCK VESTED

The following table summarizes stock option exercises for the named executive officers during 2010.

Option Awards Stock Award

Name
(a)

Number of Shares
Acquired

on Exercise
(#)
(b)

Value Realized on
Exercise

($)
(c)

Number of Shares
Acquired on Vesting

(#)
(d)

Value Realized on
Vesting

($)
(e)

S.D. Fleming
0 $ 0 0 $ 0

D.M. Drillock
36,400 $ 809,092 0 $ 0

F. Aranzana
0 $ 0 0 $ 0

R. Smith
11,300 $ 201,007 0 $ 0

W. G. Wood
4,000 $ 74,349 0 $ 0

Columns (b) and (c) in the Option Exercises and Stock Vested table set forth the number of options exercised during 2010 by each
of the named executive officers and the pre-tax value realized on exercise. Column (d) of the table sets forth the number of shares of
performance and time restricted stock that vested during 2010.
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PENSION BENEFITS

Name
(a)

Plan Name
(b)

Number of Years
Credited Service

(#)
(c)

Present Value of
Accumulated Benefit

($)
(d)

S.D. Fleming
Past Service Plan 11 $ 98,502
Salaried Plan 17 $ 369,292
Supplemental Plan 17 $ 164,473

D.M. Drillock
Past Service Plan 15 $ 201,564
Salaried Plan 17 $ 464,648
Supplemental Plan 17 $ 208,615

R. Smith
Salaried Plan 17 $ 212,331
Supplemental Plan 17 $ 65,503

W.G. Wood
Salaried Plan 13 $ 295,704
Supplemental Plan 13 $ 36,683

The table above shows the present value of the accumulated benefits at December 31, 2010, for each of the named executive officers
(U.S. only) under our defined benefit retirement plans. The table assumes that each named executive officer retires at the earliest age at which
he is entitled to retire without any reduction in benefits for retiring before the normal retirement age of 65 for all the plans and uses the actual
date, December 31, 2010. Under the terms of the Past Service Plan, the Salaried Plan and the Supplemental Plan, participants whose age plus
years of service is at least 65 may retire at age 62 without any reduction in benefits for their early retirement. All of the named executive
officers (U.S. only) met this condition at December 31, 2010. All of the plans are described under the heading �Benefits� above. Because no
benefits have been accumulated under the Excess Plan for any of the named executive officers, it was not included in this table. None of the
named executive officers has received any credits under any of the retirement plans for years not actually worked at Cyanamid or Cytec. The
valuation method and all material assumptions applied in quantifying the present value of the accumulated benefit are incorporated by
reference from footnote 4 to our Consolidated Financial Statements for the year ended December 31, 2010.

Also under the terms of the Past Service Plan, the Salaried Plan and the Supplemental Plan, participants whose age plus years of
service is at least 65, may retire as early as age 55 with reduced benefits. Because the reduction in benefits is less than actuarially required, the
present value of the accumulated benefits under these plans as shown in column (d) of the Pension Benefits table is less than the present value
of the accumulated benefit to each of the named executive officers. The present value of each named executive officer�s accumulated
retirement benefits assuming he had retired on December 31, 2010, is shown in column (b) of the Potential Payments Upon Termination or
Change in Control table on page 42.
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NON-QUALIFIED DEFERRED COMPENSATION

Name
(a)

Executive
Contributions

in Last FY
($)
(b)

Registrant
Contributions

in Last FY
($)
(c)

Aggregate
Earnings

in Last FY
($)
(d)

Aggregate
Balance

at Last FYE
($)
(e)

S.D. Fleming
$ 559,533 $ 62,997 $640,609 $2,463,675

D.M. Drillock
$ 20,092 $ 34,360 $237,739 $1,047,229

F. Aranzana
$ 136,847 $ 0 $35,475 $692,694

R. Smith
$ 47,844 $ 20,739 $300,588 $1,676,780

W.G. Wood
$ 29,832 $ 17,667 $25,232 $228,585

The amounts reported in column (b) consist of contributions by the named executive officer to the supplemental savings plan. The
named executive officer�s contribution to the supplemental savings plan are included in the amounts reported in column (c) and (g) of the
Summary Compensation table. As a participant in the Allianz Supplemental Savings Plan, Mr. Aranzana is required to contribute 75% of his
annual incentive to the Plan. Registrant Contributions reported in column (c) of the table above are matching contributions and transition
benefits we paid for the benefit of the named executive officers under the terms of the Supplemental Savings Plan. All of these amounts are
reflected in column (i) of the Summary Compensation Table.

Aggregate earnings during 2010 on non-qualified deferred compensation reported in column (d) of the table above were calculated
by valuing each named executive officer�s hypothetical investments in the Supplemental Savings Plan and his Deferred Stock Awards at
December 31, 2010, less the value of his hypothetical investments and Deferred Stock Awards at December 31, 2009, less executive and
registrant contributions during 2010.
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL(1)

Name

(a)

Voluntary or

Termination by

Company for

��Cause��

(b)

Resignation

by Executive for

��Good Reason��,

Termination by

Company without

��Cause��

(c)

Death

(d)

Disability

(e)

Change in

Control

(f)

S.D. Fleming

Cash Severance

$ 1,632,000 $4,896,000

Accelerated Vesting of LTIs

$5,215,193 $5,215,193 $8,254,633

Present Value of Retirement Benefits

$ 823,513 $ 823,513 $1,541,785 $3,083,571 $3,083,571

Benefits Continuation

$ 55,508 $55,508

280G Excise Tax Gross Up

$6,547,096

Total

$ 823,513 $ 2,511,021 $6,756,978 $8,298,763 $22,836,807

D. M. Drillock

Cash Severance

$ 679,800 $2,039,400

Accelerated Vesting of LTIs

$2,047,577 $2,047,577 $3,267,562

Present Value of Retirement Benefits

$ 1,139,487 $ 1,139,487 $1,190,524 $2,381,049 $2,381,049

Benefits Continuation

$ 35,544 $35,544

280G Excise Tax Gross Up

$2,839,426

Total

$ 1,139,487 $ 1,854,831 $3,238,102 $4,428,626 $10,562,981

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


F. Aranzana

Cash Severance

$ 2,165,691 (2) $2,216,778

Accelerated Vesting of LTIs

$1,185,619 $1,185,619 $1,833,491

Present Value of Retirement Benefits

$ 1,546,549 $ 1,546,549 $2,199,969 $1,546,549 $1,546,549

Benefits Continuation

Total

$ 1,546,549 $ 3,712,240 $3,385,588 $2,732,168 $5,596,818

R. Smith

Cash Severance

$ 582,200 $1,746,600

Accelerated Vesting of LTIs

$1,385,307 $1,385,307 $2,199,185

Present Value of Retirement Benefits

$ 485,484 $ 485,484 $656,734 $1,313,467 $1,313,467

Benefits Continuation

$ 40,654 $40,654

280G Excise Tax Gross Up

$2,147,869

Total

$ 485,484 $ 1,108,338 $2,042,041 $2,698,774 $7,447,776

W. Wood

Cash Severance

$ 490,006 $1,470,019

Accelerated Vesting of LTIs

$664,086 $664,086 $1,014,086

Present Value of Retirement Benefits

$ 468,270 $ 468,270 $390,708 $781,416 $781,416
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Benefits Continuation

$ 56,234 $56,234

280G Excise Tax Gross Up

$1,011,643

Total

$ 468,270 $ 1,014,510 $1,054,794 $1,445,502 $4,333,398

(1) The values in this table were calculated assuming that termination of the named executive officers occurred on December 31, 2010.

(2) Based on our estimate of Belgian statutory requirements.

On termination of employment of any of our U.S. employees, including any of the named executive officers, for any reason, the
employee is entitled to receive his unpaid base salary through the date of termination, compensation for any vacation days accrued in the year
of his termination but not taken, his vested retirement benefits accrued under our retirement plans, any vested non-qualified deferred
compensation account balances and to exercise his then exercisable options and SARs. These benefits are called the Basic Termination
Benefits and the value of each executive officer�s non-qualified deferred compensation balance is set forth in column
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(e) of the Non-Qualified Deferred Compensation table. The present value of an employee�s vested retirement benefits on the date of his
termination depends on the reasons for his termination and is described further below.

If we terminate employment of a named executive officer for Cause as defined in the Executive Income Continuity Plan, or if a
named executive officer terminates his employment voluntarily and without Good Reason as defined in the Executive Income Continuity Plan,
the named executive officer is entitled only to the Basic Termination Benefits. The present value of each named executive officer�s
accumulated retirement benefits in this circumstance is set forth in column (b) of the Potential Payment on Termination or Change in Control
table.

If we terminate the employment of a named executive officer without Cause or if a named executive officer terminates his
employment for �Good Reason,� the executive is entitled to receive the Basic Termination Benefits plus (i) severance of one year of base
salary and the greater of his target annual incentive award calculated on his current base salary or the average percent payout on his target
annual incentive during the two preceding years multiplied by his target annual incentive award, and (ii) continuation for two years of all
employee benefit plans and programs other than retirement benefit plans and disability benefits. The amounts of these additional benefits for
each of the named executive officers are set forth in column (c) of the Potential Payments upon Termination or Change in Control table. These
additional payments are payable under the terms of our Executive Income Continuity Plan. These additional amounts are not payable unless
the named executive officer waives all claims against us arising out of termination of his employment or for any period after the named
executive officer violates the term of his non-compete agreement with us.

In the event of the death of an executive officer, the estate of the named executive officer would be entitled to receive his Basic
Termination Benefits. In lieu of the named executive officer receiving benefits under our retirement plans, the spouse of any named executive
officer would be entitled to receive a benefit under our retirement plans. For executive officers whose age plus years of service equals at least
65, the spouse�s benefit would be calculated as if the named executive officer had been elected a full member of the ESERP with five years of
projected service, elected a joint and 50% survivor annuity option, had retired on the date of his death and had survived to age 60. The present
value of this benefit is set forth in the retirement benefits row of column (d) of the Potential Payments upon Termination or Change in Control
table. The named executive officer�s estate would also be entitled to retain his unvested RSUs and his nonexercisable stock options and SARs
which would remain exercisable in accordance with their terms for a minimum period until one year after the date the last such option or SAR
became exercisable. His estate would also be entitled to retain all of the Performance Awards granted to him in 2008, 2/3 of the Performance
Award granted to him in 2009 and 1/3 of the Performance Award granted to him in 2010, and would receive payment on those portions of the
award if and when the performance condition for those awards were satisfied for the 2010, 2011 and 2012 performance periods, respectively.
The aggregate value of (i) the unvested RSUs valued at the closing price of our common stock at December 31, 2010, the currently non-
exercisable options and SARs (valued at the difference between the closing price of our common stock at December 31, 2010, and the
exercise price of the awards); and (ii) the Performance Awards (valued as if the target conditions for 100% vesting were met and in the case of
performance awards payable in stock valued at the closing price of our common stock at December 31, 2010, without any discount for the
delays until the vesting date) is set forth in the accelerated vesting of LTIs row of column (d) in the Potential Payments Upon Termination or
Change in Control.

In the event employment of a named executive officer is terminated by reason of his total and permanent disability, as defined in the
Salaried Plan, the named executive officer would be entitled to receive exactly the same amounts as his estate would have received in the
event of his death except with respect to his retirement benefits. Under the terms of the ESERP, on his total and permanent disability the
named executive officer would be entitled to receive on a current basis his annual pension benefit under the retirement plans without any
actuarial reduction. The present value of this benefit is set forth in the Present Value of Retirement Benefits row of column (e) of the Potential
Payments Upon Termination or Change in Control table.

Under our Executive Income Continuity Plan, if, after a change in control, a named executive officer terminates his employment for
Good Reason or has his employment terminated by the Company without Cause,
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he will be entitled to (i) receive severance of three year�s base salary and the greater of three times his target annual incentive award
calculated on his then current base salary or the average percentage payout on his target annual inventive award during the two preceding
years multiplied by his target annual incentive award; and (ii) continuation for two years of all employee benefit plans and programs other
than retirement benefit plans and disability benefits. The amounts of these benefits are set forth in the Cash Severance and Benefits
Continuation rows of column (f) of the Potential Payment upon Termination or Change in Control table. Additionally, upon a Change in
Control, under the terms of the 1993 Plan and the awards made thereunder, all Performance Cash or Performance Stock in lieu of Performance
Cash Awards would vest in the name of each executive as if the 200% target conditions had been met, all unvested RSUs would vest and all
unexercisable stock options would vest and be exercisable. The aggregate value of these benefits is set forth in the Accelerated vesting of LTIs
row of column (f) of the Potential Payment Upon Termination or Change in Control.

Under the ESERP, on a change in control, each of the named executive officers would become a full member of the ESERP entitled
to five additional years of service. Additionally, if the named executive officer�s employment was thereafter terminated by the Company
without cause or by the executive for Good Reason, the executive would be entitled to receive retirement benefits at age 55 without any
actuarial reduction. To the extent the present value of this benefit exceeds the present value of the benefits payable to the named executive
officers under the qualified plans, it will be paid to the executive officers in a lump sum calculated using discount rates and assumptions
specified in the ESERP. The present value of each named executive officer�s accumulated retirement benefits in this circumstance is set forth
in column (f) of the Potential Payments on Termination or Change in Control.

The 280G Excise Tax Gross Up line for each of the named executive officers shows the amount that would be payable to each
executive officer under our Compensation Taxation Equalization Plan if the named executive officer were terminated without Cause on
December 31, 2010, after a change in control of the Company. See �Benefits � Compensation Taxation Equalization Plan�.

DIRECTOR COMPENSATION

Name

(a)

Fees Earned or

Paid in Cash

($)

(b)

Stock Awards

($)

(c)

Total

($)

(e)

C.A. Davis(1)

$ 54,137 $ 105,000 $159,137

A.G. Fernandes
$ 22,918 $ 140,000 $162,918

L.L. Hoynes
$ 140,000 $140,000

B.C. Johnson
$ 77,500 $ 70,000 $147,500

C.P. Lowe
$ 140,000 $140,000

W.P. Powell
$ 77,500 $ 70,000 $147,500

T. Rabaut
$ 140,000 $140,000

J.R. Satrum
$ 70,000 $ 70,000 $140,000
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R. P. Sharpe
$ 5,219 $ 140,000 $145,219

J.R. Stanley(2)

$ 72,301 $ 70,000 $142,301

(1) Ms. Davis served as Lead Director of our Board until April 22, 2010. Mr. Fernandes was appointed Lead Director of our Board on
April 22, 2010.

(2) Mr. Stanley retired from our Board effective January 3, 2011.

Our directors have been paid partly in cash and partly with grants of restricted stock since January 1, 2009.

Annual Retainer Fee: Each director is paid an annual retainer fee of $70,000 in cash. Our Lead Director of the Board is paid an
additional retainer fee of $20,000. Chairs of Committees of the Board receive retainer fees of $7,500 for such service, or $9,000 in the case of
the Chair of the Compensation and Management
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Development Committee and $13,000 in the case of the Chairperson of the Audit Committee. Annual retainer fees are paid in four quarterly
installments in arrears and are prorated if a director serves for only part of a calendar year. Directors may elect to receive their annual retainer
fee in the form of a deferred stock award. A deferred stock award represents a phantom grant of Cytec�s common stock and is awarded under
the 1993 Stock Plan. Dividend equivalents are paid on deferred stock awards in the form of additional deferred stock awards. Once a director
is no longer serving as a director, the deferred stock award is paid to the director in actual shares of our common stock either in a lump sum or
over a period of up to 15 years depending on the director�s election. The $70,000 Annual Retainer fee is reflected in column (b) above for the
five directors who received this fee in cash for all or part of 2010 and in column (c) of the table above for the six directors who received all or
part of the fee in the form of a deferred stock award.

Restricted Stock Award: Each director is granted a restricted stock award for $70,000 in value of Cytec common stock on the date
of each Annual Meeting of Stockholders if the director is to continue in office past the date of that Annual Meeting. These awards are made
pursuant to the 1993 Plan. The number of shares of restricted stock awarded is determined using the closing price of Cytec�s common stock
on the date the award is granted. The restricted stock awards vest on the third anniversary of the grant date if the recipient has not resigned
from our Board or refused to stand for re-election. Directors may elect to defer vesting their restricted stock by receiving a deferred stock
award of equivalent value. The value at grant of the annual restricted stock award is reflected in column (c) above all directors who received
this grant in 2010.

In accordance with the 1993 Plan, we also grant each new director a restricted stock award for $75,000 in value of Cytec�s common
stock on the date he or she joins the Board. This restricted stock award also vests on the third anniversary of the grant date if the recipient has
not resigned from our Board or refused to stand for re-election.

At December 31, 2010, directors held unvested restricted stock awards as follows: Ms. Davis, 6,245 shares; Mr. Fernandes, 6,245
shares; Mr. Hoynes, 6,245 shares; Mr. Johnson, 6,245 shares; Ms. Lowe, 6,245 shares; Mr. Powell, 6,245 shares; Mr. Rabaut, 6,245 shares;
Mr. Satrum, 6,245 shares; Mr. Sharpe, 7,054 shares; and Mr. Stanley, 6,245 shares. At December 31, 2010, directors held the following
options to purchase our stock: Ms. Davis, 19,500 shares; Mr. Fernandes, 15,000 shares; Mr. Hoynes, 6,000 shares; Mr. Johnson, 10,500
shares; Mr. Powell, 19,500 shares; Mr. Satrum, 19,500 shares; Mr. Sharpe, 6,000 shares; and Mr. Stanley, 10,500 shares.

We require each director to attain and hold an ownership stake in our Company having a value equal to five times the annual cash
retainer fee of $70,000. We believe this requirement helps to align directors� interests with those of stockholders. Directors must achieve the
required ownership within five years from the later of their initial election to the Board or January 1, 2008, the date we increased the annual
cash retainer fee to $70,000. We determine stock ownership net of any shares with respect to which economic risk of ownership has been
hedged. We include deferred stock awards and restricted stock awards as shares owned by a director even if the vesting condition has not yet
been satisfied.

The compensation program described above does not apply to our affiliated directors. Mr. Fleming, our Chairman, President and
CEO, does not receive any additional compensation for serving as director and Chairman of the Board. The compensation he receives as an
executive officer is set forth in the Summary Compensation Table on page 34.
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TIMELY SUBMISSION OF STOCKHOLDER PROPOSALS

We expect to hold the 2012 annual meeting of stockholders on April 19, 2012. Proposals which stockholders intend to present at
such meeting must be received by us at our executive offices in Woodland Park, New Jersey, by November 12, 2011, for inclusion in our
notice, proxy statement and proxy relating to that meeting. In addition, our By-Laws provide that in order for any business not specified in the
notice of meeting to be properly brought before a stockholders� meeting by a stockholder, the stockholder must have given written notice to
our Secretary which must be received at our principal office not less than 60 nor more than 90 days prior to the meeting. (If less than 75 days�
notice or public disclosure of the date of the meeting was given, then such notice must be received by the close of business on the 15th day
following the date of notice or public disclosure of the date of the meeting). The notice must describe the business desired to be brought before
the meeting, the name, record address and number and class and series of shares owned by the stockholder and any material interest of the
stockholder in such business.

ATTENDANCE AT ANNUAL MEETING

The 2011 Annual Meeting of Stockholders will be held at 1:00 p.m. on April 21, 2011, at the Marriott Glenpointe Hotel, Teaneck,
NJ 07666. Admission to the meeting is limited to our stockholders or their designated representatives (including �street name� stockholders
who can show that they beneficially owned our common stock on the record date). One admission ticket to the meeting is attached to the
proxy sent to each stockholder. If you intend to attend the meeting, please detach and retain the admission ticket and check the �will attend�
box on the form of proxy itself to validate the admission ticket. Only ticket-holders will be admitted to the Annual Meeting.

OTHER MATTERS

We will pay the cost of soliciting proxies, including reimbursement of banks, brokerage firms, custodians, nominees and fiduciaries
for their expenses in sending proxy material to the beneficial owners of common stock. In addition to the use of the mail, proxies may be
solicited by our employees personally, by telephone, by telefax or by electronic communication. We may engage Georgenson Inc. to assist in
the solicitation of proxies at a fee estimated to be $7,500 plus reimbursement of its outside expenses.

If any further business not described in this proxy statement properly comes before the meeting, the persons named in the enclosed
form of proxy will vote, in their discretion, as recommended by our Board of Directors or, if no recommendation is given, all in accordance
with their best judgment. We did not have notice, in accordance with the By-Law described under �Timely Submission of Stockholder
Proposals� of any additional matter intended to be brought before the meeting.

R. Smith
Secretary

The Compensation and Management Development Committee Report and the Audit Committee Report that appear in this proxy
statement do not constitute soliciting material and shall not be deemed incorporated by reference by any general statement incorporating by
reference this proxy statement into any filing under the Securities Act of 1933 or under the Securities Exchange Act of 1934, except to the
extent that we specifically incorporates the information by reference, and shall not otherwise be deemed �filed� under said Acts.
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Exhibit A

CYTEC INDUSTRIES INC.
1993 STOCK AWARD AND INCENTIVE PLAN

As Amended & Readopted 1/27/97 & 5/12/97
and as Further Amended on 4/11/02

and as Further Amended & Readopted on 1/21/03 & 4/17/03
and as Further Amended on 10/16/03, 1/01/06 & 12/07/06

and as Further Amended & Readopted on 1/30/08 & 4/17/08
and as Further Amended & Readopted on 1/27/2011 & 4/21/11

1. Purpose; Types of Awards; Construction.

The purpose of the 1993 Stock Award and Incentive Plan of Cytec Industries Inc., as amended (the �Plan�), is to afford an incentive
to selected employees, prospective employees, non-employee Directors and independent contractors of Cytec Industries Inc. (the
�Company�), or any Subsidiary or Affiliate which now exists or hereafter is organized or acquired, to acquire a proprietary interest in the
Company, to continue as, or become, employees, directors, or independent contractors, as the case may be, to increase their efforts on behalf
of the Company and to promote the success of the Company�s business. Pursuant to Section 6 of the Plan, there may be granted Stock
Options, stock appreciation rights and limited stock appreciation rights (either in connection with options granted under the Plan or
independently of options), restricted stock, restricted stock units, interest equivalents, dividend equivalents, deferred cash awards, deferred
stock awards, and other stock-based or cash-based awards.

The Plan is amended and restated effective January 27, 2011. The Plan, as amended and restated, is intended to comply with
Section 409A of the Internal Revenue Code of 1986, as amended (the �Code�), the regulations thereunder and related guidance issued by the
Internal Revenue Service (�IRS�).

2. Definitions.

For purposes of the Plan, the following terms shall be defined as set forth below:

(a) �Affiliate� means any entity if, at the time of granting of an Award, (i) the Company, directly or indirectly, owns at least 20% of
the combined voting power of all classes of stock of such entity or at least 20% of the ownership interests in such entity or (ii) such entity,
directly or indirectly, owns at least 20% of the combined voting power of all classes of stock of the Company.

(b) �Award� means any Option, SAR (including a Limited SAR), Restricted Stock, Restricted Stock Unit, Interest Equivalent,
Dividend Equivalent, Deferred Cash Award, Deferred Stock Award, Director�s Restricted Stock, or Other Stock-Based Award or other Cash-
Based Award granted under the Plan.

(c) �Award Agreement� means any written agreement, contract, grant letter, resolution of the Committee, or other instrument,
document or resolution evidencing an Award.

(d) �Beneficiary� means the person, persons, trust or trusts which have been designated by a Grantee in his or her most recent
written beneficiary designation filed with the Company to receive the benefits specified under the Plan upon his or her death, or, if there is no
designated Beneficiary or surviving designated Beneficiary, then the person, persons, trust or trusts entitled by will or the laws of descent and
distribution to receive such benefits.

(e) �Board� means the Board of Directors of the Company.

(f) �Change in Control� means:

(i) For Awards that were vested on or before December 31, 2004, �Change in Control� means a change in control of the
Company which will be deemed to have occurred if:

(A) Any �person,� as such term is used in Sections 13(d) and 14(d) of the Exchange Act (other than (1) the Company,
(2) any trustee or other fiduciary holding securities under an employee benefit
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plan of the Company, or (3) any corporation owned, directly or indirectly, by the stockholders of the Company in substantially the
same proportions as their ownership of Stock), is or becomes the �beneficial owner� (as defined in Rule 13d-3 under the Exchange
Act), directly or indirectly, of securities of the Company representing 50% or more of the combined voting power of the
Company�s then outstanding voting securities; or

(B) During any period of two consecutive years, individuals who at the beginning of such period constitute the Board,
and any new director (other than a director designated by a person who has entered into an agreement with the Company to effect a
transaction described in clause (A), (C), or (D) of this Section 2(f)) whose election by the Board or nomination for election by the
Company�s stockholders was approved by a vote of at least two-thirds (2/3) of the directors then still in office who either were
directors at the beginning of the period or whose election or nomination for election was previously so approved, cease for any
reason to constitute at least a majority thereof; or

(C) The stockholders of the Company approve a merger or consolidation of the Company with any other corporation,
other than (1) a merger or consolidation which would result in the voting securities of the Company outstanding immediately prior
thereto continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving or
parent entity) 50% or more of the combined voting power of the voting securities of the Company or such surviving or parent
entity outstanding immediately after such merger or consolidation, or (2) a merger or consolidation effected to implement a
recapitalization of the Company (or similar transaction) in which no �person� (as hereinabove defined) acquired 50% or more of
the combined voting power of the Company�s then outstanding securities; or

(D) The stockholders of the Company approve a plan of complete liquidation of the Company or an agreement for the
sale or disposition by the Company of all or substantially all of the Company�s assets (or any transaction having a similar effect).

(ii) For Awards granted on or after January 1, 2005, and Awards that were granted before, but not vested as of December 31,
2004, a Change of Control shall be deemed to occur on the date upon which one of the following events occurs:

(A) Any one person, or more than one person acting as a group, acquires ownership of stock of the Company that,
together with stock held by such person or group, constitutes more than 50% of either the total fair market value or total voting
power of the stock of the Company; or

(B) Any one person, or more than one person acting as a group, acquires (or has acquired during the 12-month period
ending on the date of the most recent acquisition by such person or persons) ownership of stock of the Company possessing 35%
or more of the total voting power of the Company; or

(C) A majority of members of the Board is replaced during any 12-month period by directors whose appointment or
election is not recommended by a majority of the members of the Board prior to the date of the appointment or election; or

(D) Any one person, or more than one person acting as a group, acquires (or has acquired during the 12-month period
ending on the date of the most recent acquisition by such person or persons) assets from the Company that have a total gross fair
market value equal to or more than 40% of the total gross fair market value of all of the assets of the Company immediately prior
to such acquisition acquisitions.

(g) �Change in Control Price� means the higher of (i) the highest price per share paid in any transaction constituting a Change in
Control or (ii) the highest Fair Market Value per share at any time during the 60-day period preceding or following a Change in Control.

(h) �Code� means the Internal Revenue Code of 1986, as amended from time to time.
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(i) �Committee� means the committee consisting solely of directors who qualify as �non-employee directors� within the meaning of
Rule 16b-3 and as �outside directors� within the meaning of Section 162(m) of the Code who are appointed by the Board to administer the
Plan.

(j) �Common Stock Account� means the common stock account established in the name of an employee or independent contractor,
as specified in Section 6(i) of the Plan.

(k) �Company� means Cytec Industries Inc., a corporation organized under the laws of the State of Delaware, or any successor
corporation.

(l) �Deferred Cash Account� means the deferred cash account established in the name of an employee or independent contractor, as
specified in Section 6(i) of the Plan.

(m) �Deferred Cash Award� means any Award of cash made pursuant to Section 6(i) of the Plan which is to be credited to a
Deferred Cash Account and paid in the future.

(n) �Deferred Stock Award� means any Award of Stock made pursuant to Section 6(h) of the Plan which is to be credited to a
Common Stock Account and paid in the future.

(o) �Disability� means that a Grantee is unable to engage in any substantial gainful activity by reason of any medically determinable
physical or mental impairment that can be expected to result in death or can be expected to last for a continuous period of not less than 12
months.

(p) �Dividend Equivalent� means a right, granted to a Grantee under Section 6(h) of the Plan, to receive cash, Stock, or other
property equal in value to dividends paid with respect to a specified number of shares of Stock. Dividend Equivalents may be awarded on a
free-standing basis or in connection with another Award, and may be paid currently or on a deferred basis. Dividend Equivalents may not be
granted in tandem with an Option, an SAR or a Limited SAR.

(q) �Exchange Act� means the Securities Exchange Act of 1934, as amended from time to time, and as now or hereafter construed,
interpreted and applied by regulations, rulings and cases.

(r) �Fair Market Value� means, with respect to Stock or other property, the fair market value of such Stock or other property
determined by such methods or procedures as shall be established (except as provided below) from time to time by the Committee in its sole
discretion. Unless otherwise determined by the Committee, the per share Fair Market Value of Stock as of any date after December 7, 2006
shall mean (i) the closing sales price per share of Stock on the national securities exchange on which the Stock is principally traded on that
date (or, if there is no such sale on such exchange on that date, on the last preceding date on which there was a sale of such Stock on such
exchange), or (ii) if the shares of Stock are then traded in an over-the-counter market, the average of the closing bid and asked prices for the
shares of Stock in such over-the-counter market on that date (or, if there is not such sale of such Stock in such over-the-counter market on that
date, on the last preceding date on which there was a sale of such Stock in such market), or (iii) if the shares of Stock are not then listed on a
national securities exchange or traded in an over-the counter market, such value as the Committee, in its sole discretion, shall determine. For
purposes of Sections 8 and 9, only, of this Plan, the per share Fair Market Value of Stock as of any date after December 7, 2006 shall mean
(i) the closing sales price per share of Stock on the national securities exchange on which the Stock is principally traded, on that date (or, if
there is no such sale on such exchange on that date, on the last preceding date on which there was a sale of such Stock on such exchange), or
(ii) if the shares of Stock are then traded in an over-the-counter market, the average of the closing bid and asked prices for the shares of Stock
in such over-the-counter market on that date (or, if there is not such sale of such Stock in such over-the-counter market on that date, on the last
preceding date on which there was a sale of such Stock in such market).

(s) �Grantee� means a person who, (i) as an employee, prospective employee or independent contractor of the Company, a
Subsidiary or an Affiliate, or (ii) as a Non-Employee Director of the Company, has been granted an Award under the Plan.
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(t) �Interest Equivalent� means a right granted to a Grantee under Section 6(h) of the Plan to receive cash, which may be deferred or
paid currently, equal to the interest which would be earned on a specified amount of money, including money deferred in a Deferred Cash
Account. Interest Equivalents may be awarded on a free- standing basis or in connection with another Award, and may be paid currently or on
a deferred basis. Unless the Committee otherwise provides to the contrary or except as otherwise provided in the Plan, Interest Equivalents
paid on a deferred basis will be compounded on a quarterly basis.

(u) �ISO� means any Option intended to be, and designated as, an incentive stock option within the meaning of Section 422 of the
Code.

(v) �Limited SAR� means a right granted pursuant to Section 6(c) of the Plan which shall, in general, be automatically exercised for
cash upon a Change in Control.

(w) �Non-Employee Director� means a member of the Board who is not an employee of the Company, a Subsidiary or Affiliate.

(x) �NQSO� means any Option that is designated as a nonqualified stock option.

(y) �Option� means a right, granted to a Grantee under Section 6(b) of the Plan or Section 8 of the Plan, to purchase shares of Stock.

(z) �Other Cash-Based Award� means cash awarded under Section 6(j) of the Plan, including cash awarded as a bonus or upon the
attainment of specified performance criteria or otherwise as permitted under the Plan.

(aa) �Other Stock-Based Award� means a right or other interest granted to a Grantee under Section 6(j) of the Plan that may be
denominated or payable in, valued in whole or in part by reference to, or otherwise based on, or related to, Stock, including, but not limited to
(1) unrestricted Stock awarded as a bonus or upon the attainment of specified performance criteria or otherwise as permitted under the Plan,
and (2) a right granted to a Grantee to acquire Stock from the Company for cash and/or a promissory note containing terms and conditions
prescribed by the Committee.

(bb) �Performance Goals� shall have the meaning specified in Section 6A(c) of the Plan.

(cc) �Performance Measures� means the performance measures set forth as Exhibit A to the Plan, as provided in Section 6A(c) of
the Plan.

(dd) �Plan� means this Cytec Industries Inc. 1993 Stock Award and Incentive Plan, as amended from time to time.

(ee) �Restricted Stock� means an Award of shares of Stock to a Grantee under Section 6(e) of the Plan, including Stock that may be
designated as performance stock that may be subject to certain restrictions and to a risk of forfeiture.

(ff) �Restricted Stock Unit� means a right granted to a Grantee under Section 6(f) of the Plan to receive Stock or cash at the end of a
specified deferral period, which right may be conditioned on the satisfaction of specified performance or other criteria.

(gg) �Rule 16b-3� means Rule 16b-3, as from time to time in effect, promulgated by the Securities and Exchange Commission
under Section 16 of the Exchange Act, including any successor to such Rule.

(hh) �Stock� means shares of the common stock, par value $.01 per share, of the Company.

(ii) �SAR� or �Stock Appreciation Right� means the right, granted to a Grantee under Section 6(c) of the Plan, to be paid an amount
measured by the appreciation in the Fair Market Value of Stock from the date of grant to the date of exercise of the right, with payment to be
made in cash, Stock, or property as specified in the Award or determined by the Committee.
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(jj) �Subsidiary� means any entity in an unbroken chain of entities beginning with the Company if, at the time of granting of an
Award, each of the entities (other than the last entity in the unbroken chain) owns stock or other indicia of ownership possessing 50% or more
of the total combined voting power of all classes of stock or other indicia of ownership in one of the other entities in the chain.

(kk) �Unforeseeable Financial Emergency� shall mean a severe financial hardship to the Grantee resulting from:

(i) A sudden and unexpected illness or accident of the Grantee or of his or her spouse, Beneficiary or dependent (as defined in
Section 152(a) of the Code);

(ii) The loss of a Grantee�s property due to casualty (including the need to rebuild a home following damage to a home not
otherwise covered by insurance, for example, not as a result of a natural disaster);

(iii) Imminent foreclosure of or eviction from the Grantee�s primary residence;

(iv) The need to pay for medical expenses, including non-refundable deductibles, as well as for the costs of prescription drug
medication;

(v) The need to pay for the funeral expenses of the Grantee�s spouse, Beneficiary or dependent (as defined in Section 152(a)
of the Code); or

(vi) Other similar or extraordinary and unforeseeable circumstances arising as a result of events beyond the control of the
Grantee.

Whether a Grantee has an Unforeseeable Financial Emergency shall be determined in the sole discretion of the Committee.

3. Administration.

The Plan shall be administered by the Committee. The Committee shall have the authority in its discretion, subject to and not
inconsistent with the express provisions of the Plan (including the preceding sentence), to administer the Plan and to exercise all the powers
and authorities either specifically granted to it under the Plan or necessary or advisable in the administration of the Plan, including, without
limitation, the authority to grant Awards; to determine the persons to whom and the time or times at which Awards shall be granted; to
determine the type and number of Awards to be granted, the number of shares of Stock to which an Award may relate and the terms,
conditions, restrictions and performance criteria relating to any Award; to certify as to the extent to which any performance criteria have been
attained; and to determine whether, to what extent, and under what circumstances an Award may be settled, canceled, forfeited, exchanged, or
surrendered; to make adjustments in the terms and conditions of, and the criteria and performance objectives (if any) included in, Awards in
recognition of unusual or non-recurring events affecting the Company or any Subsidiary or Affiliate or the financial statements of the
Company or any Subsidiary or Affiliate, or in response to changes in applicable laws, regulations, or accounting principles; to designate
Affiliates; to construe and interpret the Plan and any Award; to prescribe, amend and rescind rules and regulations relating to the Plan; to
determine the terms and provisions of the Award Agreements (which need not be identical for each Grantee); and to make all other
determinations deemed necessary or advisable for the administration of the Plan.

The Committee may appoint a chairman and a secretary and may make such rules and regulations for the conduct of its business as
it shall deem advisable, and shall keep minutes of its meetings. All determinations of the Committee shall be made by a majority of its
members either present in person or participating by conference telephone at a meeting or by written consent. All decisions, determinations
and interpretations of the Committee shall be final and binding on all persons, including the Company, and any Subsidiary, Affiliate or
Grantee (or any person claiming any rights under the Plan from or through any Grantee) and any stockholder. The Committee may delegate to
one or more of its members or to one or more agents such administrative duties as it may deem advisable, and the Committee or any person to
whom it has delegated duties as aforesaid may
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employ one or more persons to render advice with respect to any responsibility the Committee or such person may have under the Plan. The
Committee may, upon such terms and conditions and with such limitations as it deems appropriate, delegate to the Chief Executive Officer,
any Committee of the Board of Directors or the Executive Leadership Team authority to make Awards (and to determine the terms of such
Awards) to persons who are not officers of the Company (assistant officers not being considered officers for such purpose).

No member of the Board or Committee shall be liable for any action taken or determination made in good faith with respect to the
Plan or any Award granted hereunder.

4. Eligibility.

Awards may be granted to selected employees and independent contractors of the Company and its present or future Subsidiaries
and Affiliates, in the discretion of the Committee. In determining the persons to whom Awards shall be granted and the type of any Award
(including the number of shares to be covered by such Award), the Committee shall take into account such factors as the Committee shall
deem relevant in connection with accomplishing the purposes of the Plan. Awards to Non-Employee Directors shall be solely in the form of
NQSOs and Restricted Stock, which shall be subject to the provisions of Section 8 and 9 of the Plan, and in Deferred Stock Awards pursuant
to Section 6(i) (v) of the Plan.

5. Stock Subject to the Plan.

The maximum number of shares of Stock reserved for the grant of Awards under the Plan shall be 17,900,000, subject to adjustment
as provided herein. Originally, 4,300,000 shares of Stock were reserved for the grant of Awards under the Plan. After the July 1996 three-for-
one stock split, this increased to 12,900,000 and was further increased to 14,700,000 after amendments to the Plan were approved by the
Board on January 21, 2003 and by the shareholders on April 17, 2003. This number was further increased to 17,900,000 after amendments to
the Plan were approved by the Board on January 30, 2008 and by the shareholders on April 17, 2008. In order to determine the number of
shares of Stock remaining available under the Plan after said stock split, each of the following events occurring on or prior to the July 2, 1996
record date of the stock split (or the July 23, 1996 distribution date in the case of Option exercises) shall be deemed to involve three times the
number of shares of Stock that were actually involved: (x) grants, exercises and forfeitures of Options; (y) grants, vesting and forfeitures of
Restricted Stock (including performance stock and Director�s Restricted Stock); and (z) grants and forfeitures of Deferred Stock Awards.

The shares reserved for Awards under the Plan may, in whole or in part, be authorized but unissued shares or shares that shall have
been or may be reacquired by the Company in the open market, in private transactions or otherwise. If any shares subject to an Award are
forfeited, canceled, exchanged or surrendered or if an Award otherwise terminates or expires without a distribution of shares to the Grantee,
the shares of stock with respect to such Award shall, to the extent of any such forfeiture, cancellation, exchange, surrender, termination or
expiration, again be available for Awards under the Plan; provided that , in the case of forfeiture, cancellation, exchange or surrender of shares
of Restricted Stock or Restricted Stock Units with respect to which dividends or Dividend Equivalents have been paid or accrued, the number
of shares with respect to such Awards shall not be available for Awards hereunder unless, in the case of shares with respect to which dividends
or Dividend Equivalents were accrued but unpaid, or in the case of shares with respect to which a stock split in the form of a stock dividend
was paid, such dividends and Dividend Equivalents are also forfeited, canceled, exchanged or surrendered. Upon the exercise of any Award
granted in tandem with any other Awards or Awards, such related Award or Awards shall be canceled to the extent of the number of shares of
Stock as to which the Award is exercised and, notwithstanding the foregoing, such number of shares shall no longer be available for Awards
under the Plan.

Each Award of a share pursuant to Section 6(e), 6(f), 6(g), 6(h), 6(i) and 6(j) of this Plan made on or after February 1, 2008 shall
reduce the number of shares reserved for Award under this Plan by 2.4 shares, provided that if any shares subject to an Award pursuant to
Section 6(e), 6(f), 6(g), 6(h), 6(i) or 6(j) of this Plan are forfeited, canceled, exchanged, surrendered, terminated or expire without a
distribution of shares to the
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Grantee, 2.4 shares shall again be available for Awards under the Plan for each share so forfeited, canceled, exchanged, surrendered,
terminated or expired.

Each Award of an SAR pursuant to Section 6(c) of this Plan made after January 1, 2006 shall reduce the number of shares reserved
for Award under this Plan by one share, provided that if any SARs granted pursuant to Section 6(c) of this Plan are forfeited, canceled,
exchanged, surrendered, terminated or expire without a distribution of shares to the Grantee, one share shall again be available for Awards
under the Plan for each share so forfeited, canceled, exchanged, surrendered, terminated or expired.

In the event that the Committee shall determine that any dividend or other distribution (whether in the form of cash, Stock, or other
property), recapitalization, Stock split, reverse split, reorganization, merger, consolidation, spinoff, combination, repurchase, or share
exchange, or other similar corporate transaction or event, affects the Stock such that an adjustment is appropriate in order to prevent dilution
or enlargement of the rights of Grantees under the Plan, then the Committee shall make such equitable changes or adjustments as it deems
necessary or appropriate to any or all of (i) the number and kind of shares of Stock which may thereafter be issued in connection with Awards,
(ii) the number and kind of shares of Stock issued or issuable in respect of outstanding Awards, and (iii) the exercise price, grant price, or
purchase price relating to any Award; provided, that in the case of Awards under Sections 8 and 9 of the Plan, equitable changes or
adjustments of the types specified in clauses (i), (ii) and (iii) above shall be made. Any changes or adjustments by the Committee under this
Section 5 of the Plan shall be made in accordance with Section 409A of the Code and the regulations thereunder.

6. Specific Terms of Awards.

(a) General. The term of each Award shall be for such period as may be determined by the Committee. Subject to the terms of the
Plan and any applicable Award Agreement, payments to be made by the Company or a Subsidiary or Affiliate upon the grant, maturation, or
exercise of an Award may be made in such forms as the Committee shall determine at the date of grant or thereafter, including, without
limitation, cash, Stock, or other property, and may be made in a single payment or transfer, in installments, or on a deferred basis. The
Committee may make rules relating to installment or deferred payments with respect to Awards, including the rate of interest to be credited
with respect to such payments. In addition to the foregoing, the Committee may impose on any Award or the exercise thereof, at the date of
grant or thereafter, such additional terms and conditions, not inconsistent with the provisions of the Plan, as the Committee shall determine.
The authority given to the Committee under this Section 6 of the Plan is, however, subject to Section 6A of this Plan in the case of Awards to
Officers as defined in Section 6A of the Plan.

(b) Options. The Committee is authorized to grant Options to Grantees on the following terms and conditions:

(i) Type of Award. The Award Agreement evidencing the grant of an Option under the Plan shall designate the Option as an
NQSO. No ISO may be granted under this Plan.

(ii) Exercise Price. The exercise price per share of Stock purchasable under an Option shall be not less than the Fair Market
Value of a share on the date of the grant of such Option; provided that in no event shall the exercise price for the purchase of shares be
less than par value. The exercise price for Stock subject to an Option may be paid in cash or (if so permitted by the Committee or if so
provided in the Award Agreement) by an exchange of Stock previously owned by the Grantee, or a combination of both, in an amount
having a combined value equal to such exercise price. A Grantee may also elect to pay all or a portion of the aggregate exercise price by
having shares of Stock with a Fair Market Value on the date of exercise equal to the aggregate exercise price (i) withheld by the
Company, if so permitted by the Committee or so provided in the Award Agreement, or (ii) sold by a broker-dealer under circumstances
meeting the requirements of 12 C.F.R. §220 or any successor thereof.

(iii) Term and Exercisability of Options. The date of Option grant shall be the date on which the Option is approved by the
Committee, provided that the Committee may determine that the Option shall be
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granted effective as of a specified date in the future, in which case such specified future date shall be considered the day on which such
Option is granted. In the case of Options granted by the CEO, a different Committee of the Board or the Executive Leadership Team
pursuant to Section 3 of the Plan, the references in the preceding sentence to the Committee shall be deemed to be references to the
CEO, such different Committee of the Board or the Executive Leadership Team as the case may be. Options shall be exercisable over
the exercise period (which shall not exceed ten years from the date of grant), at such times and upon such conditions as the Committee
may determine, as reflected in the Award Agreement; provided that , the Committee shall have the authority to accelerate the
exercisability of any outstanding Option at such time and under such circumstances as it, in its sole discretion, deems appropriate. An
Option may be exercised to the extent of any or all full shares of Stock as to which the Option has become exercisable, by giving written
notice of such exercise to the Committee or its designated agent.

(iv) Termination of Employment, etc. An Option may not be exercised unless the Grantee is then in the employ of, or then
maintains an independent contractor relationship with, the Company or a Subsidiary or an Affiliate (or a company or a parent or
subsidiary company of such company issuing or assuming the Option in a transaction to which Section 424(a) of the Code applies), and
unless the Grantee has remained continuously so employed, or continuously maintained such relationship, since the date of grant of the
Option (or, in the case of a Grantee who on the date of grant was a �prospective employee,� since the date of first becoming an
employee); provided that, the Award Agreement may contain provisions extending the exercisability of Options to a date not later than
the expiration date of such Option.

(v) Maximum Number of Shares. Options may not be granted hereunder to any one person in any ten-year period in an amount
greater than fifteen (15%) percent of the total number of shares of Stock originally available for grant of Awards under this Plan (i.e. not
more than 15% of 12,900,000 after giving effect to the stock split; and for purposes of calculating this 15% figure, Options granted to
any Grantee prior to July 23, 1996 shall be deemed to have been tripled).

(vi) Other Provisions. Options may be subject to such other conditions including, but not limited to, restrictions on
transferability of the shares acquired upon exercise of such Options, as the Committee may prescribe in its discretion.

(c) SARs and Limited SARs. The Committee is authorized to grant SARs and Limited SARs to Grantees on the following terms and
conditions:

(i) In General. Unless the Committee determines otherwise, an SAR or a Limited SAR granted in tandem with an NQSO may
be granted at the time of grant of the related NQSO or at any time thereafter and shall be exercisable only to the extent the underlying
NQSO is exercisable.

(ii) SARs. An SAR shall confer on the Grantee a right to receive with respect to each share subject thereto, upon exercise
thereof, the excess of (1) the Fair Market Value of one share of Stock on the date of exercise over (2) the grant price of the SAR (which
in the case of an SAR granted in tandem with an Option shall be equal to the exercise price of the underlying Option, and which in the
case of any other SAR shall be such price as the Committee may determine, but which may not be less than the fair market value as of
the date of grant).

(iii) Term and Exercisability of SARs. The date of an SAR grant shall be the date on which the SAR is approved by the
Committee, provided that the Committee may determine that an SAR shall be granted effective as of a specified date in the future, in
which case such specified future date shall be considered the day on which such SAR is granted. In the case of SARs granted by the
CEO, a different Committee of the Board or the Executive Leadership Team pursuant to Section 3 of the Plan, the references in the
preceding sentence to the Committee shall be deemed to be references to the CEO, such different Committee of the Board or the
Executive Leadership Team as the case may be. SARs shall be exercisable over the exercise period (which shall not exceed ten years
from the date of grant), at such times and upon such conditions as the Committee may determine, as reflected in the Award Agreement;
provided that, the Committee shall
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have the authority to accelerate the exercisability of any outstanding SAR at such time and under such circumstances as it, in its sole
discretion, deems appropriate. An SAR may be exercised to the extent as to which it has become exercisable, by giving written notice of
such exercise to the Committee or its designated agent.

(iv) Termination of Employment, etc. An SAR may not be exercised unless the Grantee is then in the employ of, or then
maintains an independent contractor relationship with, the Company or a Subsidiary or an Affiliate (or a company or a parent or
subsidiary company of such company issuing or assuming the SAR in a transaction to which Section 424(a) of the Code applies), and
unless the Grantee has remained continuously so employed, or continuously maintained such relationship, since the date of grant of the
SAR (or, in the case of a Grantee who on the date of grant was a �prospective employee,� since the date of first becoming an employee);
provided that , the Award Agreement may contain provisions extending the exercisability of SARs to a date not later than the expiration
date of such SAR.

(vi) Other Provisions. SARs may be subject to such other conditions including, but not limited to, restrictions on
transferability of the shares acquired upon exercise of such SARs, as the Committee may prescribe in its discretion.

(vii) Limited SARs. A Limited SAR shall confer on the Grantee a right to receive with respect to each share subject thereto,
automatically upon the occurrence of a Change in Control, an amount equal to the excess of (1) the Change in Control Price over (2) the
grant price of the Limited SAR (which in the case of a Limited SAR granted in tandem with an Option shall be equal to the exercise
price of the underlying Option, and which in the case of any other Limited SAR shall be such price as the Committee determines, but
which may not be less than the fair market value as of the date of grant).

(d) Repricing or substitution of Options and SARs. Except in connection with a corporate transaction involving the Company
(including, without limitation, any stock dividend, stock split, extraordinary cash dividend, recapitalization, reorganization, merger,
consolidation, split-up, spin-off, combination, or exchange of shares), the terms of outstanding awards may not be amended to reduce the
exercise price of outstanding Options, SARs or Limited SARs or cancel outstanding Options, SARS or Limited SARs in exchange or in
substitution for cash, other awards or Options, SARs or Limited SARs with an exercise price that is less than the exercise price of the original
Options, SARs or Limited SARs without stockholder approval.�

(e) Restricted Stock. The Committee is authorized to grant Restricted Stock (which may be designated as �performance stock�) to
Grantees on the following terms and conditions:

(i) Issuance and Restrictions. Restricted Stock shall be subject to such restrictions on transferability and other restrictions, if
any, as the Committee may impose at the date of grant or thereafter, which restrictions may lapse separately or in combination at such
times, under such circumstances, in such installments, or otherwise, as the Committee may determine. Except to the extent restricted
under the Award Agreement relating to the Restricted Stock, a Grantee granted Restricted Stock shall have all of the rights of a
stockholder including, without limitation, the right to vote Restricted Stock and the right to receive dividends thereon.

(ii) Forfeiture. Upon termination of employment or termination of the independent contractor relationship during the
applicable restriction period, Restricted Stock and any accrued but unpaid dividends or Dividend Equivalents that are at that time subject
to restrictions shall be forfeited; provided that , the Committee may provide, by rule or regulation or in any Award Agreement, or may
determine in any individual case, that restrictions or forfeiture conditions relating to Restricted Stock will be waived in whole or in part
in the event of terminations resulting from specified causes, and the Committee may in other cases waive in whole or in part the
forfeiture of Restricted Stock.

(iii) Certificates for Stock. Restricted Stock granted under the Plan may be evidenced in such manner as the Committee shall
determine. If certificates representing Restricted Stock are registered in the name of the Grantee, such certificates shall bear an
appropriate legend referring to the terms, conditions, and
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restrictions applicable to such Restricted Stock, and/or the Company shall retain physical possession of the certificate.

(iv) Dividends. Dividends paid on Restricted Stock shall be either paid at the dividend payment date, or deferred for payment
to such date as determined by the Committee, in cash or in shares of unrestricted Stock having a Fair Market Value equal to the amount
of such dividends. Stock distributed in connection with a stock split or stock dividend, and other property distributed as a dividend, shall
be subject to restrictions and a risk of forfeiture to the same extent as the Restricted Stock with respect to which such Stock or other
property has been distributed.

(f) Restricted Stock Units. The Committee is authorized to grant Restricted Stock Units to Grantees, subject to the following terms
and conditions:

(i) Award and Restrictions. Delivery of Stock or cash, as determined by the Committee, will occur upon expiration of the
deferral period specified for Restricted Stock Units by the Committee. In addition, Restricted Stock Units shall be subject to such
restrictions as the Committee may impose, at the date of grant or thereafter, which restrictions may lapse at the expiration of the deferral
period or at earlier or later specified times, separately or in combination, in installments or otherwise, as the Committee may determine.

(ii) Forfeiture. Upon termination of employment or termination of the independent contractor relationship during the
applicable deferral period or portion thereof to which forfeiture conditions apply, or upon failure to satisfy any other conditions
precedent to the delivery of Stock or cash to which such Restricted Stock Units relate, all Restricted Stock Units that are then subject to
deferral or restriction shall be forfeited; provided that , the Committee may provide, by rule or regulation or in any Award Agreement, or
may determine in any individual case, that restrictions or forfeiture conditions relating to Restricted Stock Units will be waived in whole
or in part in the event of termination resulting from specified causes, and the Committee may in other cases waive in whole or in part the
forfeiture of Restricted Stock Units.

(g) Stock Awards in Lieu of Cash Awards. The Committee is authorized to grant Stock as a bonus, or to grant other Awards, in lieu
of Company commitments to pay cash under other plans or compensatory arrangements. Stock or Awards granted hereunder shall have such
other terms as shall be determined by the Committee.

(h) Dividend Equivalents and Interest Equivalents. The Committee is authorized to grant Dividend Equivalents and Interest
Equivalents to Grantees, provided that in no event may Dividend Equivalents or Interest Equivalents be granted in tandem with an Option, an
SAR or a Limited SAR.

(i) The Committee may provide, at the date of grant or thereafter, that Dividend Equivalents and/or Interest Equivalents shall
be paid or distributed when accrued or shall be deemed to have been reinvested in additional Stock or deferred cash, as the case may be,
or other investment vehicles as the Committee may specify, provided that Dividend Equivalents or Interest Equivalents (other than
freestanding Dividend Equivalents or Interest Equivalents) shall be subject to all conditions and restrictions of the underlying Awards to
which they relate.

(ii) Interest Equivalents shall be computed at a market-based rate which, unless the Committee otherwise determines, shall be
compounded quarterly at an annual rate equal to the annual rate on the last day of the calendar quarter of 10-year U.S. Treasury Notes
plus 1% per annum.

(i) Deferred Stock Awards and Deferred Cash Awards. The Committee is authorized to grant Deferred Stock Awards and Deferred
Cash Awards, including, but not limited to, Deferred Stock Awards in lieu of directors retainer fees, subject to the following terms and
conditions:

(i) The Committee shall establish, in the name of each Grantee receiving a Deferred Stock Award, a Common Stock Account
to which the Deferred Stock Award, and any Dividend Equivalents thereon (unless paid currently in the discretion of the Committee),
will be credited. The Company shall not be under any obligation to acquire the Stock to pay a Deferred Stock Award (or Dividend
Equivalent) at any time
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prior to the date on which such payment shall be due. The Committee shall establish, in the name of each Grantee receiving a Deferred
Cash Award, a Deferred Cash Account to which the Deferred Cash Award, and any Interest Equivalents thereon (unless paid currently in
the discretion of the Committee), will be credited.

(ii) The number of equivalent shares of Stock credited to a Common Stock Account shall accrue Dividend Equivalents on such
shares, as if actual shares of Stock had been issued, from the date the Deferred Stock is credited to the Common Stock Account to and
including the date on which the amount credited to the Common Stock Account is deemed to have been paid. Such Dividend
Equivalents will be credited to the Common Stock Account as additional equivalent shares of Stock. In the case of a stock dividend, the
number of shares to be credited shall be the number of shares of stock that would have been issued on the equivalent number of shares of
Stock in the Common Stock Account. In other cases, the number of equivalent shares (including fractional shares) to be so credited will
be determined by dividing the Dividend Equivalents by the Fair Market Value of the Stock for the day on which the related dividend is
paid. If any dividend is paid on the Stock of the Company, other than in cash or Stock, the Committee shall conclusively determine the
Fair Market Value in cash of such dividend.

(iii) The amount of Deferred Cash credited to a Deferred Cash Account shall accrue Interest Equivalents from the date the
Deferred Cash is credited to the Deferred Cash Account to and including the date on which the amount credited to the Deferred Cash
Account is deemed to have been paid. Such Interest Equivalents will be credited to the Deferred Cash Account as additional cash which
shall, in turn, accrue further Interest Equivalents. Interest Equivalents will be credited, as of the last day of each calendar quarter on the
average daily balance of deferred cash in said account during said quarter. If any Deferred Cash is disbursed to a Grantee or a
Beneficiary on a date other than the last day of a calendar quarter, Interest Equivalents (properly prorated for the partial quarter) shall be
credited on the Deferred Cash so disbursed for the partial calendar quarter, but shall be computed based on the interest rate in effect on
the business day next preceding the date of disbursement.

(iv) Payments from Common Stock and Deferred Cash Accounts.

A(1). Except as provided below, for Awards that were vested on or before December 31, 2004, payment of the total
amount credited to a Grantee�s Common Stock Account or Deferred Cash Account, as the case may be, shall be made to him, or,
in case of his death prior to the commencement of payments on account of such total amount, to his Beneficiary, at the Grantee�s
election made in accordance with the last two sentences of this paragraph A(l) in sixty (60) quarterly installments or (ii) in five
annual installments or (iii) in a single lump sum, commencing the first day of the calendar quarter, or as soon thereafter as
practicable, following the date on which he ceases, by reason of death or otherwise, to be an employee or a director. The amount of
each payment shall be the amount credited to such account multiplied by a factor, the numerator of which is one (1) and the
denominator of which is the number of installments remaining to be paid. If the aggregate number of shares credited to a Common
Stock Account shall not be divisible into whole shares by the applicable number of installments, each installment except the last
shall consist of the nearest number of whole shares into which such aggregate number of shares shall be divisible by the applicable
number of installments. The last installment shall consist of the total amount of whole shares of remaining Deferred Stock credited
to such account and any fractional share shall be paid in cash. The Secretary to the Committee shall solicit an installment election
from each recipient of a Deferred Stock Award or a Deferred Cash Award who is not yet receiving distributions under this
Section 6(i)(iv) by December 1, 2003. Persons who receive their first Deferred Stock or Deferred Cash Award after that date shall
make an installment election within the thirty day period after they first receive such an Award. Any recipient of such an Award
may change his installment election up until the twelve month period preceding the date of his termination or retirement as an
employee or director. Changes made during the twelve month period preceding termination or retirement will be ignored.
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A(2). Except as provided below, for Awards granted on or after January 1, 2005, and Awards that were granted before,
but not vested as of December 31, 2004, payment of the total amount credited to a Grantee�s Common Stock Account or Deferred
Cash Account, as the case may be, shall be made to him, or, in case of his death prior to the commencement of payments on
account of such total amount, to his Beneficiary, at the Grantee�s election made in accordance with the terms of this
Section 6(i)(iv)(A)(2)) of the Plan in (i) a single lump sum payment, (ii) in five (5) annual installments, (iii) in ten (10) annual
installments, and (iv) in fifteen (15) annual installments, commencing on the first business day of the seventh (7th) calendar month
following the date on which he ceases, by reason of death or otherwise, to be an employee or a director, provided that in the event
that it is not administratively feasible to make the payment on such date, payment shall be made no later than thirty days following
such date.

The amount of each payment shall be the amount credited to such account multiplied by a factor, the numerator of which
is one (1) and the denominator of which is the number of installments remaining to be paid. If the aggregate number of shares
credited to a Common Stock Account shall not be divisible into whole shares by the applicable number of installments, each
installment except the last shall consist of the nearest number of whole shares into which such aggregate number of shares shall be
divisible by the applicable number of installments. The last installment shall consist of the total amount of whole shares of
remaining Deferred Stock credited to such account and any fractional share shall be paid in cash. Persons who receive their first
Deferred Stock or Deferred Cash Award shall make a one time payment election prior to the receipt of such Award and this
payment election shall apply to all future Deferred Stock and Cash Awards under the Plan. If the Grantee fails to make a payment
election, the respective Award will be paid in five (5) annual installments. Any recipient of such an Award may change his
payment election up until the day that is six (6) months before the date of his termination or retirement as an employee or director,
provided however, any change in payment form will result in the commencement date of the payment, or payments, being delayed
for a period of five (5) years from the original commencement date. Any changes made during the six (6) month period preceding
termination or retirement will be ignored. For purposes of this Section 6(i)(iv)(A(2)) of the Plan, installments under the installment
payment forms shall be designated as a single payment.

B. In case of the death of an employee after the commencement of payments to him in respect of his Common Stock
Account or Deferred Cash Account, as the case may be, the then remaining unpaid portion thereof shall continue to be paid in
installments, at such times and in such manner as if he were living, to his Beneficiary.

C. For Awards that were vested on or before December 31, 2004, with respect to the total amount in a Common Stock
Account or Deferred Cash Account, as the case may be, or the then remaining unpaid portion thereof, which shall be payable to
any person who shall no longer be an employee of the Company or one of its Subsidiaries or Affiliates or to the Beneficiary of any
such person, the Committee shall possess absolute discretion to accelerate the time of payment of such total amount or remaining
unpaid portion, in whole or in part, as the case may be. In addition and for Awards that were vested on or before December 31,
2004, the Committee shall possess absolute discretion to accelerate to any extent such total amount or remaining unpaid portion,
even while a person remains an employee, if there occurs financial hardship or any other event which the Committee deems, in its
absolute discretion, to constitute an extraordinary circumstance. As it relates to Awards granted on or after January 1, 2005, and
Awards that were granted before, but not vested as of December 31, 2004, the Committee shall possess absolute discretion to
accelerate to any extent such total amount or remaining unpaid portion, even while a person remains an employee, only if there
occurs an Unforeseeable Financial Emergency.

(v) By notice to the Committee at least 15 days in advance of the commencement of any calendar year with respect to which
directors� retainer fees are paid, but in no event later than the last day of the preceding calendar year, as long as the Committee approves
such election at its next regularly scheduled
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meeting, any Non-Employee Director of the Company may elect to receive Deferred Stock Awards in lieu of retainer fees for serving on
the Board. The amount of each such Deferred Stock Award shall be determined by dividing the amount of the fee that would have been
paid but for the election by such director to receive a Deferred Stock Award by the Fair Market Value of a share of Stock on the last day
of the period with respect to which such retainer would have been paid and rounding the result to the nearest whole share. Any election
by a director pursuant to this provision shall remain in place until the commencement of the annual retainer period after such director
gives notice to the Committee that he or she elects to receive future retainer fees in cash.

(j) Other Stock- or Cash-Based Awards. The Committee is authorized to grant to Grantees Other Stock-Based Awards or Other
Cash-Based Awards as an element of or supplement to any other Award under the Plan or in addition to, or in lieu of, any other Award under
the Plan, as deemed by the Committee to be consistent with the purposes of the Plan. Such Awards may be granted with value and payment
contingent upon performance of the Company or any other factors designated by the Committee, or valued by reference to the performance of
specified Subsidiaries or Affiliates. Without limiting the generality of the foregoing, other Cash Based Awards may be granted as annual
bonus, as multi-year performance cash awards, or otherwise. The Committee shall determine the terms and conditions of such Awards at the
date of grant or thereafter.

6A. Special Restrictions on Awards to Officers.

Subject to Sections 6A(i) and 6A(k) of the Plan, this Section 6A of the Plan applies to all Awards to �Officers�; provided that this
Section 6A of the Plan applies to Options, SARs and Limited SARs only to the extent specifically stated in this Section. For purposes of this
Section 6A of the Plan, an �Officer� is any employee who would be treated at the time an Award is granted as an officer of the Company
pursuant to the executive compensation disclosure rules under the Exchange Act. Notwithstanding the foregoing, the provisions of the Plan
disregarded under Section 6A(a) of the Plan shall be reinstated and fully applicable to all Awards granted to Officers pursuant to this
Section 6A of the Plan to the extent that, as of the end of the calendar year following the year in which the Award is granted, they are not
�covered employees� within the meaning of Section 162(m)(3) of the Code.

(a) Intent. Awards subject to this Section 6A of the Plan are intended to qualify as performance-based compensation as described in
Section 162(m)(4)(C) of the Code and the regulations promulgated thereunder. This Section 6A of the Plan shall be interpreted consistently
with such intent and any provisions of the Plan inconsistent therewith shall not apply to any Awards subject to this Section 6A of the Plan.
Without limiting the generality of the foregoing, the Committee shall have no discretion to increase the value of any Awards subject to this
Section 6A of the Plan. Notwithstanding the foregoing, Awards granted hereunder shall be subject to such other provisions of the Plan (as
modified by this Section 6A of the Plan) as may be determined by the Committee.

(b) Maximum Awards. The maximum Awards (other than Options, SARs and Limited SARs) that may be granted to any Officer
pursuant to this Section 6A of the Plan on account of any calendar year shall not exceed the greater of (i) five hundred percent (500%) of the
Officer�s base salary for that year or (ii) $5,000,000. Awards shall be considered to be on account of the calendar year in which the relevant
performance periods terminate. Awards granted pursuant to Section 6A(i) of the Plan shall not be taken into account in applying the foregoing
limit. The maximum number of shares of Stock subject to an Option, SAR or Limited SAR that may be granted hereunder to an Officer during
any ten-year period is set forth in Section 6(b)(v) of the Plan.

(c) Designation of Performance Goals. The Committee shall establish specific objective targets, schedules, thresholds or goals
(�Performance Goals�) for each Award subject to this Section 6A of the Plan; provided that, at the time of the grant of any Award, the
achievement of the Performance Goal shall be substantially uncertain. The Performance Goals designated by the Committee shall be
determined based upon one or more of the business criteria set forth in Exhibit A hereto (�Performance Measures�). To the extent applicable,
the Committee may specify a Performance Measure in relation to total Company performance or in relation to the performance of identifiable
business unit(s) of the Company. A Performance Goal may be expressed in any
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form as the Committee may determine including, but not limited to: (1) percentage growth, (2) absolute growth, (3) cumulative growth,
(4) performance in relation to an index, (5) performance in relation to peer company performance, (6) a designated absolute amount and
(7) per share of Stock outstanding. The Performance Goals so established may exclude the effects of certain events or categories of events
specifically identified by the Committee. Nothing shall preclude the Committee from designating different Performance Measures and
Performance Goals for Awards granted to different Officers in the same performance period.

(d) Performance Goal Modifications. To the degree consistent with Section 162(m) of the Code (or any successor section thereto),
the Committee may adjust, modify or amend a Performance Measure, either in establishing the measure or in determining the extent to which
any Performance Measure has been achieved. In particular, the Committee shall have the authority to make equitable adjustments in the
criteria where necessary (i) in response to changes in applicable laws or regulations, (ii) to account for items of gain, loss, or expense that are
related to the disposal (or acquisition) of a business or change in accounting principles that was not anticipated at the time an award was made,
(iii) to account for the cumulative effect of any accounting changes, (iv) to account for unusual or non-recurring transactions that were not
anticipated at the time an award was made, and (v) to reflect other unusual, nonrecurring, or unexpected items similar in nature to the
foregoing as determined in good faith by the Committee consistent with the principles set forth in section 162(m) of the Code and the
regulations thereunder. Such adjustments may be made with respect to the performance of any subsidiary, affiliate, business or operating unit,
as applicable, shall be made in a consistent manner from year to year, and shall be made in accordance with the objectives of the Plan and the
requirements of Section 162(m) of the Code.

(e) Determination of Awards. The Committee shall have discretion to structure the types of Awards granted to Officers. Such
Awards may be either Awards having a performance period of one year or less (such as, for example, an annual bonus plan providing for a
cash or a Stock bonus) or Awards which vest over longer periods (such as, for example, a Performance Stock Award or Performance Cash
Award which might vest after a period of two or more years). No later than 90 days after the commencement of a performance period (but, in
any event, within the first 25% of such performance period, if earlier), the Committee shall designate or approve as to the Awards relating to
such period, (i) the Officers who will be Grantees, if any, (ii) the types of Awards (which will be selected from the types of Awards permitted
under Section 6 of the Plan), (iii) the Performance Measures applicable to each Award, (iv) if there is more than one Performance Measure
applicable to a single Award, the weighting, or other role, of the Performance Measures in determining the Award, (v) the Performance Goals
and payout matrix or formula for each Performance Measure, (vi) the performance period or periods, (vii) the target Award or Awards for
each Grantee, (viii) the extent to which, and the circumstances under which, the Award may pay out at greater than, or less than, target levels,
and (ix) to the extent required under Code Section 162(m), the maximum dollar amount a Grantee may earn with respect to a performance
period.

(f) Payment of Awards. Subject to Section 7 of the Plan (�Change in Control Provisions�), an Award subject to this Section 6A of
the Plan shall vest only to the extent that the applicable Performance Goal or Goals, if any, have been attained. As a condition to the vesting of
any Award, the Committee shall first certify, by resolution of the Committee, that the applicable Performance Goal or Goals have been
attained and the other applicable Plan provisions have been satisfied. Following the end of a performance period, the Committee shall
determine the amount of each Award that vests for each Grantee by:

(1) Comparing actual performance for each Performance Measure against the payout matrix approved for such period,

(2) Multiplying the payout percentage from the payout matrix for each Performance Measure by the appropriate weighting
factor, if applicable, and

(3) Summing the applicable weighted payout percentages and multiplying their overall payout percentage by the Grantee�s
Award

Notwithstanding anything contained in this Plan to the contrary (but provided that the right to do so is specifically retained in the
applicable Award Agreement), the Committee in its sole discretion may reduce any
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Award to any Grantee to any amount, including zero, prior to the certification by resolution of the Committee of the amount of such Award.
The amount of an Award that vests for a calendar year or other performance period shall be determined as soon as practicable after such
period and shall be paid no later than 75 days following the end of such year or other period.

(g) Grants of Options and SARs. The Committee may grant Options, SARs and Limited SARs the vesting of which is not contingent
upon the attainment of any Performance Goal or Goals. Except as provided in Section 6A(i) of the Plan, but subject to Section 6(e) of the
Plan, the exercise or grant price, as applicable, of each share of Stock subject to such Options, SARs and Limited SARs shall not be less than
the Fair Market Value of one share of Stock on the date of grant.

(h) Deferred Payments. The Committee, in its discretion, may elect to defer payment of any Award until such date before or after
retirement as a Grantee may request upon such terms and conditions as may be approved or established by the Committee in its sole judgment.
Such terms may include the payment of Interest or Dividend Equivalents on deferred amounts. For Awards granted on or after January 1,
2005, and Awards that were granted before, but not vested as of December 31, 2004, the deferral requested by the Grantee must be made in
compliance with the provisions of 409A of the Code.

(i) Non-Performance-Based Compensation. Notwithstanding anything contained in this Section 6A of the Plan, the Committee may
grant Awards to Officers that are not subject to this Section 6A of the Plan. All Awards granted by the Committee shall indicate whether or
not they are subject to this Section 6A of the Plan.

(j) Valuation. Whenever in this Section 6A of the Plan there is a reference to a maximum dollar value of a stock-based Award
(including but not limited to a Restricted Stock, Restricted Stock Unit, a Deferred Stock Award or other Stock-Based Award), the dollar value
is determined as of the date of the grant of the Award and not as of the date of vesting. If one type of Award is substituted for another (such as,
for example, a Deferred Stock Award being substituted for a Restricted Stock Award or for an Award of Restricted Stock Units, where each
Award is based upon the same number of shares of Common Stock), the value of the substitute Award for this purpose is the same as the
Award for which it is substituted. Whenever in this Section 6A there is a reference to a maximum dollar value of an Award, Dividend
Equivalents and Interest Equivalents (other than free-standing Dividend Equivalents and Interest Equivalents) shall not be counted in
determining such maximum amount.

(k) Grant-by-Grant Determination. The Committee may grant Awards a portion of which satisfy the provisions of this Section 6A
of the Plan and a portion of which do not. In such a case, the Award shall be deemed to be the grant of two Awards, one subject to this
Section 6A of the Plan and the other granted pursuant to Section 6A(i) of the Plan.

(l) Substitute Awards. Subject to Section 6(d), the Committee may establish procedures under which one Award is substituted for an
equivalent Award of a different type; such as a Deferred Stock Award being substituted for an Award of an equivalent number of shares of
Restricted Stock. Nothing contained in this Section 6A of the Plan requires the substitute Award to be subject to Performance Goals in
addition to the Performance Goals of the Award for which it was substituted.

7. Change in Control Provisions. In the event of a Change of Control:

(a) Any Award carrying a right to exercise that was not previously exercisable and vested shall become fully exercisable and vested;
and

(b) The restrictions, deferral limitations, payment conditions, and forfeiture conditions applicable to any other Award granted under
the Plan shall lapse and such Awards shall be deemed fully vested, and any performance conditions imposed with respect to Awards shall be
deemed to be fully achieved.

(c) The provisions of this Section 7 shall not apply to any Award made under this Plan which (i) will be paid based on the
achievement of annual performance targets and (ii) is awarded as part of the recipient�s annual target bonus under the incentive compensation
plan.
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8. Non-Employee Director Options. Notwithstanding any of the other provisions of the Plan to the contrary, the provisions of this Section 8 of
the Plan shall apply only to grants of Options to Non-Employee Directors. Except as set forth in this Section 8 of the Plan, the other provisions
of the Plan shall apply to grants of Options to Non-Employee Directors to the extent not inconsistent with this Section.

(a) General. Non-Employee Directors shall receive NQSOs in accordance with this Section 8 of the Plan and may not be granted
Stock Appreciation Rights or Incentive Stock Options under this Plan. The purchase price per share of Stock purchasable under Options
granted to Non-Employee Directors shall be the Fair Market Value of a Share on the date of grant. No Agreement with any Non-Employee
Director may alter the provisions of this Section and no Option granted to a Non-Employee Director may be subject to a discretionary
acceleration of exercisability.

(b) Grants to New Non-Employee Directors. Each Non-Employee Director who is elected to the Board, on or before January 1,
2006, for the first time will, at the time such director is elected and duly qualified, be granted automatically, without action by the Committee,
an Option to purchase (i) for Options granted prior to July 23, 1996, 1,500 shares of Stock and (ii) for Options granted on or after July 23,
1996, 4,500 shares of stock.

(c) Grants to Continuing Directors. On the date of each annual meeting of stockholders (in addition to any grant made under
subsection (b) of this Section 8 of the Plan on such date) prior to January 1, 2006, each continuing Non-Employee Director will be granted
automatically, without action by the Committee, an Option to purchase (i) for Options granted prior to July 23, 1996, 1,500 shares of Stock
and (ii) for Options granted on or after July 23, 1996, 4,500 shares of stock.

(d) Vesting. As it relates to Options granted on or before January 1, 2006, each Option shall be exercisable as to 33-1/3 percent of
the Stock covered by the Option on the first anniversary of the date the Option is granted and as to an additional 33-1/3 percent of the Stock
covered by the Option on each of the following two anniversaries of such date of grant; provided, however, that each Option shall be
immediately exercisable in full upon a Change in Control. To the extent not exercised, installments shall accumulate and be exercisable, in
whole or in part, at any time after becoming exercisable, but not later than the date the Option expires. Section 6(b) of the Plan hereof shall not
apply to Options granted to Non-Employee Directors.

(e) Duration. Subject to the three clauses below, each Option granted to a Non-Employee Director shall be for a term of 10 years.
The Committee may not provide for an extended exercise period beyond the periods set forth in this Section 8(e) of the Plan.

(i) Options granted to any Non-Employee Director prior to April 11, 2002 shall expire upon the cessation of such Non-
Employee Director�s membership on the Board for any reason, except that, as to any portion of such an Option which shall be
exercisable upon the date of such cessation, such Option may be exercised as to such portion until the earlier of (i) three years from the
date of such cessation of Board membership, or (ii) expiration of the term of such Option.

(ii) Except as set forth in Section 8(e)(iii) of the Plan, Options granted to any Non-Employee Director on or after April 11,
2002 and prior to January 1, 2006 shall expire upon the cessation of such Non-Employee Director�s membership on the Board for any
reason, except that, as to any portion of such an Option which shall be exercisable upon the date of such cessation, such Option may be
exercised as to such portion until the earlier of (i) one year from the date of such cessation of Board membership, or (ii) expiration of the
term of such Option.

(iii) Upon the cessation of a Non-Employee Director�s membership on the Board as a result of the Non-Employee Director�s
death or Disability or if such cessation occurs after the Non-Employee Director has served on the Board for five years or more, Options
granted to such Non-Employee Director on or after April 11, 2002 and prior to January 1, 2006 and at least eight months prior to such
cessation shall be exercisable by such director (or by any person who acquires the right to exercise such option as a result of such
director�s death) until the earlier of (i) five years from the date of such cessation of Board membership (subject to the installment
vesting provisions of Section 8(d) of the Plan), or (ii) expiration of the term of such Option, to the extent of the total number of shares
subject to the grant.
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(f) Options Granted on or after January 1, 2006. All Options granted on or after January 1, 2006, to non-Employee Directors shall be
for such amounts and subject to such terms as shall be determined by the Board or the Committee, to the extent such authority is delegated to
the Committee by the Board.

9. Non-Employee Director Restricted Stock.

Notwithstanding any of the other provisions of the Plan to the contrary, the provisions of this Section 9 of the Plan shall apply only
to grants of Restricted Stock to Non-Employee Directors (�Director�s Restricted Stock�). Except as set forth in this Section 9 of the Plan, the
other provisions of the Plan shall apply to grants of Director�s Restricted Stock, to the extent not inconsistent with this Section 9 of the Plan.

(a) General. Non-Employee Directors will receive Director�s Restricted Stock in accordance with this Section 9 of the Plan. No
agreement with any Non-Employee Director may alter the provisions of this Section and no Director�s Restricted Stock may be subject to a
discretionary acceleration of vesting. Each person who was a Non-Employee Director prior to the 1994 Annual Meeting of Stockholders was
granted 2,500 shares of Director�s Restricted Stock (equivalent to 7,500 shares on or after July 23, 1996).

(b) Grants to New Non-Employee Directors. (i) Each Non-Employee Director who, on or after the 1994 Annual Meeting of
Stockholders and prior to January 1, 2006, was elected to the Board for the first time, was, at the time such Director was duly elected and
qualified, granted automatically, without action by the Committee, a number of shares of Director�s Restricted Stock equal to the lesser of
(x) 2,500 shares (7,500 shares on or after July 23, 1996) or (y) the nearest number of whole shares determined by multiplying 2,500 (7,500 on
or after July 23, 1996) by a fraction, the numerator of which is the initial Fair Market Value of the Stock determined under the formula utilized
for initial grants of NQSQs to Non-Employee Directors in February 1994 (such initial Fair Market Value being $15.375 per share or, on or
after July 23, 1996, $5.125 per share), and the denominator of which is the Fair Market Value of the Stock on the date on which such Director
is duly elected and qualified.

(c) Grants to Non-Employee Directors on or after January 1, 2006. All grants of Restricted Stock after December 31, 2005 to non-
Employee Directors shall be for such amounts and subject to such terms as shall be determined by the Board or the Committee, to the extent
such authority is delegated to the Committee by the Board.

(d) Vesting.

(i) For Awards granted on or before December 31, 2005, each Award of Director�s Restricted Stock shall become non-
forfeitable as to twenty percent of the Stock covered by the Award on the first anniversary date of the Award and as to an additional
twenty percent of the Stock on each of the following four anniversary dates of the Award; provided that each Award shall be
immediately non-forfeitable in full upon a Change in Control. If a Non-Employee Director�s service on the Board terminates prior to the
Award becoming entirely non-forfeitable, any portion of the Award which then remains forfeitable shall revert to the Company, except
that if the Non-Employee Director�s service terminates by reason of death or Disability, any 20 percent installment with respect to
which such Non-Employee Director shall have begun (but not completed) the requisite annual service shall become, as to such
installment, also entirely nonforfeitable.

(ii) A Non-Employee Director may, on or prior to December 31, 1995 (or in the case of a Non-Employee Director who first
becomes a Director after December 31, 1995, within thirty days after becoming a Director), as to his forfeitable shares of Director�s
Restricted Stock elect that such shares shall become nonforfeitable on January 1 following the year in which he attains his 70th birthday,
but not earlier than the date upon which such shares become nonforfeitable under subparagraph (i) of this paragraph (d) or later than the
date of a Change in Control. During such additional period, if any, that such shares are forfeitable under this subparagraph (ii), the shares
shall be forfeited if such Non-Employee Director resigns from the Board of Directors or refuses to stand for re-election to the Board of
Directors, unless:

A. Such resignation or refusal results from the Disability or death of the Non-Employee Director; or
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B. Such Non-Employee Director furnishes to the Board of Directors an opinion of counsel, reasonably satisfactory to a
majority of the remaining members, to the effect that continued membership on the Board will result in such Non-Employee
Director having a conflict of interest or suffering some other significant legal liability; or

C. Such resignation or refusal is approved or requested by a majority of the remaining members of the Board of
Directors or by stockholders owning a majority of the voting stock of the Company.

During such additional period, if any, that such shares are forfeitable under this Section 9(d)(ii) of the Plan, if there occurs an event
described subsection A., B. or C. of this Section 9(d)(ii) of the Plan, the shares shall become nonforfeitable on the date that the Non-Employee
Director ceases to be a member of the Board of Directors.

Any such election to defer vesting shall be made in writing addressed to the Secretary of the Committee, and shall be irrevocable
when received.

(e) Dividends; Voting. Except as set forth in this Section 9 of the Plan, a Director granted Director�s Restricted Stock shall have all
of the rights of a stockholder including, without limitation, the right to vote Restricted Stock and the right to receive dividends thereon.

(f) The Director�s Restricted Stock shall be subject to the following provisions prior to becoming non-forfeitable:

(i) The Stock may not be sold, assigned, transferred, pledged, hypothecated or otherwise disposed of; and neither the right to
receive Stock nor any interest therein under the Plan may be assigned, and any attempted assignment shall be void.

(ii) The Stock certificates shall, at the option of the Company, either (x) be held by the Company together with stock powers
endorsed by the Director in blank, or (y) bear an appropriate restrictive legend and be subject to appropriate �stop transfer� orders, or
(z) both.

(iii) Any additional Stock or other securities or property (other than cash dividends) that may be issued with respect to
Director�s Stock as a result of any stock dividend, stock split, reorganization, recapitalization, merger, consolidation, split-up,
combination of shares or other event, shall be subject to the restrictions and other terms and conditions of the Plan.

10. General Provisions.

(a) Compliance with Local and Exchange Requirements. The Plan, the granting and exercising of Awards, and the other obligations
of the Company under the Plan and any Award Agreement, promissory note or other agreement shall be subject to all applicable federal, state
and foreign laws, rules and regulations, and to such approvals by any regulatory or governmental agency as may be required. The Company,
in its discretion, may postpone the issuance or delivery of Stock under any Award until completion of such stock exchange listing or
registration or qualification of such Stock or other required action under any state, federal or foreign law, rule or regulation as the Company
may consider appropriate, and may require any Grantee to make such representations and furnish such information as it may consider
appropriate in connection with the issuance or delivery of Stock in compliance with applicable laws, rules and regulations.

(b) Nontransferability. Except as may be specifically provided to the contrary in any Award Agreement, Awards shall not be
transferable by a Grantee except by will or the laws of descent and distribution or pursuant to a qualified domestic relations order as defined
under the Code or Title I of the Employee Retirement Income Security Act of 1974, as amended, or the rules thereunder, and shall be
exercisable during the lifetime of a Grantee only by such Grantee or his guardian or legal representative.

(c) No Right to Continued Employment, etc. Nothing in the Plan or in any Award granted or any Award Agreement, or other
agreement entered into pursuant hereto shall confer upon any Grantee the right to continue
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in the employ of or to continue as an independent contractor, or director of the Company, any subsidiary or any Affiliate or to be entitled to
any remuneration or benefits not set forth in the Plan or such Award Agreement, or other agreement or to interfere with or limit in any way the
right of the Company or any such Subsidiary or Affiliate or the stockholders to terminate such Grantee�s employment, directorship or
independent contractor relationship.

(d) Taxes. The Company or any Subsidiary or Affiliate is authorized to withhold from any Award granted, any payment relating to
an Award under the Plan, including from a distribution of Stock, or any other payment to a Grantee, amounts of withholding and other taxes
due in connection with any transaction involving an Award, and to take such other actions as the Committee may deem advisable to enable the
Company and Grantees to satisfy obligations for the payment of withholding taxes and other tax obligations relating to any Award. This
authority shall include authority to withhold or receive Stock or other property and to make cash payments in respect thereof in satisfaction of
a Grantee�s tax obligations.

(e) Amendment and Termination of the Plan. The Board may at any time and from time to time alter, amend, suspend, or terminate
the Plan in whole or in part; provided that, without stockholder approval, no amendment shall be made (A) to change Section 4 of the Plan
which defines the persons eligible to receive Awards, (B) to increase the number of shares available for issuance pursuant to the Plan (other
than pursuant to the anti-dilution provisions set forth in Section 5 of the Plan), (C) to increase the number of shares issuable under Sections
6(e), 6(f), 6(g) and 6(j) of the Plan, (D) to change the provisions limiting repricing or substitution of options in Section 6(d) of the Plan, (E) to
extend the 10 year maximum term of Options or SARs issued under the Plan set forth in Section 6(b)(iii) and Section 6(c)(iii) of the Plan,
(F) to create additional kinds of awards under the Plan not already contemplated by the Plan or (vii) to change this Section 10(e) of the Plan.
Additionally, no amendment shall affect adversely any of the rights of any Grantee, without such Grantee�s consent, under any Award
theretofore granted under the Plan. Nothing in this Section 10(e) of the Plan shall limit the provisions of Section 10(i) of the Plan.

(f) No Rights to Awards; No Stockholder Rights. No Grantee shall have any claim to be granted any Award under the Plan, and there
is no obligation for uniformity of treatment of Grantees. Except as provided specifically herein, a Grantee or a transferee of an Award shall
have no rights as a stockholder with respect to any shares covered by the Award until the date of the issuance of a stock certificate to him for
such shares.

(g) Unfunded Status of Awards. The Plan is intended to constitute an �unfunded� plan for incentive and deferred compensation.
With respect to any payments not yet made to a Grantee pursuant to an Award, nothing contained in the Plan or any Award shall give any such
Grantee any rights that are greater than those of a general creditor of the Company.

(h) No Fractional Shares. No fractional shares of Stock shall be issued or delivered pursuant to the Plan or any Award. The
Committee shall determine whether cash, other Awards, or other property shall be issued or paid in lieu of such fractional shares or whether
such fractional shares or any rights thereto shall be forfeited or otherwise eliminated.

(i) Not Exclusive. The Awards granted under this Plan are not intended to be exclusive and, accordingly, the Board may adopt, or
permit the adoption of, other compensation and/or benefit plans or arrangements of any type whatsoever, including but not limited to plans or
arrangements that provide for compensation in the same form as, or in form similar or dissimilar to, types of compensation available under
this Plan.

(j) Governing Law. The Plan and all determinations made and actions taken pursuant hereto shall be governed by the laws of the
State of Delaware without giving effect to the conflict of laws principles thereof.

(k) Effective Date. The Plan has been approved by stockholders. Amendments to the Plan effected at the January 21, 2003 meeting
of the Board shall take effect upon their adoption by the Board (the �Effective Date�), but the amendments to this Plan (and any Awards made
on or after such date and prior to the stockholder approval mentioned herein), shall be subject to the approval of such amendments by a
majority of the votes cast on the proposal seeking such approval, provided that the total vote cast on the proposal represents over 50% in
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interest of all securities entitled to vote on the proposal, which approval must occur within twelve months of the Effective Date; provided that
Awards which could have been made under the Plan as previously in effect shall not be affected by the lack of stockholder approval of the
amendments. In the absence of such approval, except as so provided above, such Awards shall be null and void.
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EXHIBIT A TO 1993 STOCK AWARD AND INCENTIVE PLAN,
AS AMENDED APRIL 21, 2011
PERFORMANCE MEASURES

(i) �Cash Flow� shall mean the consolidated increase (reduced by any decrease) in cash, cash equivalents and related marketable
securities of the Company, as set forth in the Company�s audited financial statements for a year or other period, adjusted to offset the effects
of financing activity, cash dividends to common stockholders and purchases of treasury stock.

(ii) �Debt to Capital Ratio� shall mean Debt divided by Capital. �Debt� shall mean the sum of short term debt, the current portion
of long term debt and long term debt, all as reported in or determined from a balance sheet at the end of a year or other period. �Capital� shall
mean the sum of (i) short term debt, (ii) long term debt, (iii) current portion of long term debt, (iv) total minority interest and (v) stockholders�
equity, all as reported in or determined from a balance sheet disclosed in Cytec�s corporate public filings.

(iii) �EBIT� shall mean, (i) in the case of the Company, the consolidated earnings before interest and taxes of the Company as set
forth in Company�s audited financial statements for such year or other period or (ii) in the case of a business unit of the Company, the
earnings before interest and taxes of such business unit, for such year or other period, determined on a basis consistent with the accounting
principles used in determining EBIT in the Company�s audited financial statements.

(iv) �EPS� shall mean the consolidated fully-diluted earnings per share of the Company, as set forth in the Company�s audited
financial statements for such year or other period. �Adjusted EPS� shall mean EPS adjusted by excluding special items such as restructuring
and asset impairments, among other items, which are disclosed as special items in the Company�s quarterly earnings releases.

(v) �EVA� shall mean economic value added, calculated as NOPAT less a capital charge as follows: the weighted average cost per
dollar of Capital for the year or other period times the amount of Capital invested statements for such year or other period.

(vi) �Free Cash Flow� shall mean cash flow from operations less capital expenditures and cash dividends as the items are disclosed
in the corporate public filings.

(vii) �Market Value� shall mean the Fair Market Value of a share of Stock, as determined under clause (i), (ii) or (iii) as applicable,
of the second sentence of Section 2(r) of the Plan.

(viii) �Net Earnings� shall mean the consolidated net earnings available to common stockholders, as set forth in the Company�s
financial statements for such year or other period.

(ix) �Net Working Capital� shall mean the number of days of trade receivables outstanding plus the number of days inventory
supply on hand less the number of days of trade payables outstanding.

(x) �New Product Introduction� shall mean the sales of new products as periodically defined and approved by executive leadership
for a given product line or department during a designated period.

(xi) �NOPAT� shall mean net Operating Profit after tax plus equity in net earnings of associated companies, as set forth in the
Company�s financial statements for such year or other period.

(xii) �Operating Profit� shall mean operating profit before any special charges or gains as reported in a statement of income or
statement of operations for a year or other period.

(xiii) �Patent Index� shall mean the sales income of patented products divided by the sales income of all products for a given
product line or department during a designated period.

(xiv) �Quality Index� shall mean the marginal income percentage of new products as defined by the business minus the marginal
income percentage of old products as defined by the business for a given product line or department during a designated period.

A-21

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


(xv) �Return on Capital� shall mean NOPAT divided by average Capital for the year or other period.

(xvi) �Return on Equity� shall mean either Net Earnings or Cash Flow, as designated by the Committee, divided by average
Stockholders� Equity for the year or other period.

(xvii) �Return on Invested Capital� shall mean NOPAT for a given year divided by the two year average of Debt plus stockholders
equity as disclosed in Cytec�s corporate public filings.

(xviii) �RONA� shall mean the return on net assets for a year or other period, which is calculated as (i) Net Earnings minus
financing charges divided by (ii) net assets. Net assets means total assets minus nonfinancial liabilities.

(xix) �Sales� shall mean net sales as reported in a statement of income or statement of operations for a year or other period.

(xx) �SG & A� shall mean selling, general and administrative costs as reported in a statement of income or statement of operations
for a year or other period.

(xxi) �Tax Rate� shall mean the Company�s effective tax rate, as set forth in the Company�s audited financial statements for such
year or other period.

(xxii) �Total Return� shall mean the percent increase over a year or other period in the value of an investor�s holdings in the
Company�s Stock assuming reinvestment of dividends.

(xxiii) �Total Shareholder Return� shall mean the change in share price during a specified period plus any dividends paid during
that same period divided by the share price at the beginning of the period.

(xxiv) �Vitality Index� shall mean the sales of new products as defined by the business divided by the sales of all products for a
given product line or department during a designated period.

In computing the foregoing Performance Measure with respect to any Award, there shall be disregarded the impact of any
accounting change mandated by Generally Accepted Accounting Principles which becomes mandated and is implemented after the related
Performance Goal is established.
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Exhibit B

Peer Groups used for 2010 Compensation Program

Peer Group Companies

Air Products & Chemicals Inc.* Celanese Corporation The Lubrizol Corporation*

Albemarle Corporation* Eastman Chemical Company* Rockwell Collins Inc.

Alliant Techsystems Inc. FMC Corporation.* Rockwood Holdings, Inc.

Arch Chemicals Inc. * Goodrich Corporation RPM International Inc.

Ashland Inc. H. B. Fuller Company* Spirit Aerosystems Holdings, Inc.

Cabot Corporation Hexcel Corporation * The Valspar Corporation

(*) Included in 2009 Peer Group

Chemical/Aerospace Industry Companies (Primary Comparator Group)

Alliant Techsystems Inc. GenTek Rockwell Collins

Ashland Inc. Goodrich Scotts Miracle-Gro

Cabot Corporation H. B. Fuller Solutia

CF Industries Hexcel Spirit AeroSystems Holdings, Inc.

Curtiss-Wright International Flavors & Fragrances Terra Industries

Eastman Chemical Lanxess W. R. Grace

Ecolab Mosaic

Embraer NOVA Chemicals

General Manufacturing Industry Executive Compensation Companies (Secondary Comparator Group)
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Advanced Micro Devices First Solar Oshkosh

AECOM Technology Fiserv Owens Corning

Agilent Technologies Forest Laboratories Owens-Illinois

Alcon Laboratories GAF Materials Parametric Technology

Alliant Techsystems Garmin Perot Systems

AMETEK GATX Pitney Bowes

Amway General Atomics Plexus

A.O. Smith Genzyme Polaris Industries

Applied Materials Goodrich Polymer Group

Armstrong World Industries Gorton�s PolyOne

ArvinMeritor Greif Pulte Homes

Arysta LifeScience North America GROWMARK Purdue Pharma

Atos Origin GTECH Ralcorp Holdings

Automatic Data Processing Harland Clarke Rayonier

Avaya Harley-Davidson Regal-Beloit

Avery Dennison Harman International Industries Rockwell Automation

Ball Hayes Lemmerz Rockwell Collins
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Barrick Gold of North America H.B. Fuller SanDisk

BD HD Supply Sanmina-SCI

Beckman Coulter Henry Schein SAS Institute

Biogen Idec Herman Miller Savannah River Nuclear Solutions

Bio-Rad Laboratories Hexion Specialty Chemicals S.C. Johnson

Booz Allen Hamilton HNI Scotts Miracle-Gro

Boston Scientific Hospira Sealed Air

Brady Hovnanian Enterprises Sensata Technologies

Brown-Forman Hunt Consolidated Shire Pharmaceuticals

CA IDEXX Laboratories Smurfit-Stone Container

CACI International International Flavors & Fragrances Sonoco Products

Callaway Golf Invensys Controls Spirit AeroSystems

Cameron International Invensys Process Systems SPX
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Carmeuse Lime & Stone Irvine Company SRA International

Carpenter Technology Jarden Stantec

Catalent Pharma Solutions J.M. Smucker Steelcase

Celestica J.R. Simplot Sundt Construction

Celgene Kaman Industrial Technologies Tellabs

Century Aluminum KB Home Temple-Inland

Cephalon Kerry Ingredients & Flavours Teradata

CF Industries Kinross Gold Terex

CH2M Hill KLA-Tencor Terra Industries

Citrix Systems Kohler Thomas & Betts

Clorox Leggett and Platt Toro

CommScope Level 3 Communications Tupperware

CompuCom Systems Lexmark International Unisys

ConvaTec Life Technologies Univar USA

Convergys Lifetouch USG

Covidien Lorillard Tobacco VF Corporation

Crown Castle Magellan Midstream Partners Visteon
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Curtiss-Wright Martin Marietta Materials Vulcan Materials

Daiichi Sankyo Masco VWR International

Dana Mattel Western Digital

Dentsply McDermott Weyerhaeuser

Donaldson MeadWestvaco Worthington Industries

Eastman Chemical Metavante Technologies W.R. Grace

Eastman Kodak MetroPCS Communications W.W. Grainger

eBay Millipore Xilinx

Eisai Mosaic

Embarq MSC Industrial Direct

Embraer NCR

EMCOR Group NewPage

Endo Pharmaceuticals Noranda Aluminum

Equity Office Properties Novo Nordisk Pharmaceuticals

Exterran NuStar Energy

FANUC Robotics America NXP Semi-Conductor

Federal-Mogul Nycomed US
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WE ENCOURAGE YOU TO TAKE ADVANTAGE OF INTERNET OR

TELEPHONE VOTING, BOTH ARE AVAILABLE 24 HOURS A DAY, 7

DAYS A WEEK.

VOTE BY INTERNET - www.proxyvote.com

CYTEC INDUSTRIES INC.

FIVE GARRET MOUNTAIN PLAZA

WOODLAND PARK, NJ 07424

Use the Internet to transmit your voting instructions and for electronic delivery of

information up until 11:59 P.M. Eastern Time the day before the cut-off date or

meeting date. Have your proxy card in hand when you access the web site and

follow the instructions to obtain your records and to create an electronic voting

instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by our company in mailing proxy

materials, you can consent to receiving all future proxy statements, proxy cards and

annual reports electronically via e-mail or the Internet. To sign up for electronic

delivery, please follow the instructions above to vote using the Internet and, when

prompted, indicate that you agree to receive or access proxy materials

electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59

P.M. Eastern Time the day before the cut-off date or meeting date. Have your

proxy card in hand when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we

have provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way,

Edgewood, NY 11717.

Your Internet or telephone vote authorizes the named proxies to vote the

shares in the same manner as if you marked, signed and returned your proxy

card.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

M31895-P06681 KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

CYTEC INDUSTRIES INC.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR ALL NOMINEES LISTED:

1.

ELECTION OF DIRECTORS - Term(s) to expire at 2014 Annual Meeting.

Nominees: For Against Abstain

1a. Anthony G. Fernandes ¨ ¨ ¨

1b. Jerry R. Satrum ¨ ¨ ¨

1c. Raymond P. Sharpe ¨ ¨ ¨
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THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PROPOSALS 2, 3 AND 4.

For Against Abstain

2.

RATIFICATION OF KPMG LLP AS THE COMPANY�S AUDITORS FOR 2011.

¨ ¨ ¨

3.

APPROVE AN AMENDMENT TO OUR AMENDED AND RESTATED 1993 STOCK AND INCENTIVE PLAN.

¨ ¨ ¨

4.

APPROVE, BY NON-BINDING VOTE, THE COMPENSATION OF OUR EXECUTIVE OFFICERS.

¨ ¨ ¨

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR 1 YEAR ON THE FOLLOWING PROPOSAL.

1 Year 2 Years 3 Years Abstain

5. RECOMMEND, BY NON-BINDING VOTE, THE FREQUENCY OF FUTURE ADVISORY VOTES ON EXECUTIVE

COMPENSATION.

¨ ¨ ¨ ¨

For address changes and/or comments, please check this box and

write them on the back where indicated.

¨

Please indicate if you plan to attend this meeting.

¨ ¨

Yes No

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY PROMPTLY USING THE ENCLOSED ENVELOPE.

B. Authorized Signatures - This section must be complete for your vote to be counted. - Date and Sign Below

(NOTE: Please sign exactly as your name(s) appear(s) hereon. All holders must sign. When signing as attorney, executor, administrator, or other fiduciary, please give full

title as such. Joint owners should each sign personally. If a corporation, please sign in full corporate name by authorized officer. If a partnership, please sign in partnership

name by authorized person.)

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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DIRECTIONS:
The Marriott at Glenpointe is located at 100 Frank W. Burr Boulevard in
Teaneck, New Jersey with direct access to Routes I-95 and I-80

Admission Ticket FROM NEW YORK/GEORGE WASHINGTON BRIDGE:
Take Route I-95/I-80 local lanes to Exit 70 Teaneck.

CYTEC INDUSTRIES INC.
Annual Meeting

of
Common Stockholders

April 21, 2011
1:00 p.m.

Montclair Room - 2nd Floor
Marriott at Glenpointe

Teaneck, NJ 07666

FROM THE LINCOLN TUNNEL AND N.J. TURNPIKE:
Take the New Jersey Turnpike North to Exit 18W. Go straight through the toll
plaza and follow signs for I-95 North. Stay in the local lanes to Exit 70. After
exiting, follow signs for Teaneck/Exit 70B. The Hotel is on the right.

FROM ROUTE 4:
Take the Teaneck Road/Ridgefield Park Exit. Stay on Teaneck Road until you
reach Degraw Avenue (5 traffic lights), and make a left. The Hotel is on the left at
the next traffic light.

FROM THE GARDEN STATE PARKWAY & ROUTE 80 EAST:
Exit off the Garden State Parkway at Exit 159. Follow signs for Route I-80 East,
stay in local lanes to Exit 70 then 70B-Teaneck. The Hotel will be on your right
after crossing over the highway.

FROM TETERBORO AIRPORT:
Follow signs for Route I-80 East, local lanes to Exit 70 Teaneck to Exit 70B.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual Report are available at www.proxyvote.com.

FOLD AND DETACH HERE M31896-P06681

PROXY CYTEC INDUSTRIES INC. PROXY
ANNUAL MEETING OF COMMON STOCKHOLDERS

April 21, 2011
THIS PROXY IS SOLICITED ON BEHALF OF
THE COMPANY��S BOARD OF DIRECTORS

The undersigned hereby appoints S. Fleming, D.M. Drillock and R. Smith, and each of them jointly and severally, Proxies with
full power of substitution, to vote as designated on the reverse side and, in their discretion, upon such other business as may properly
come before the meeting, all shares of common stock of Cytec Industries Inc. held of record by the undersigned on February 25, 2011,
at the Annual Meeting of Common Stockholders to be held on April 21, 2011, or any adjournment thereof.

If you are a participant in the Cytec Industries Inc. Employee Savings and Profit Sharing Plan, Employee Stock Purchase Plan or
Employee Savings Plan, this proxy constitutes your direction to the Trustee of such plan to vote as directed on the reverse side the
proportionate interest in the shares of common stock held in the plan. In order for the Trustee to receive your direction in time to vote,
your proxy must be received by April 18, 2011. If your proxy is not received by April 18, 2011, 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 all plan participants.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE ��FOR�� EACH OF THE FIRST FOUR ITEMS
IDENTIFIED ON THE REVERSE SIDE AND A VOTE OF ��ONE�� FOR THE FREQUENCY OF EXECUTIVE
COMPENSATION VOTES. THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED AS SPECIFIED ON
THE REVERSE SIDE. IF NO DIRECTION IS GIVEN IN THE SPACE PROVIDED ON THE REVERSE SIDE, THIS
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PROXY WILL BE VOTED ��FOR�� EACH OF THE FIRST FOUR ITEMS AND VOTED ��ONE�� FOR THE FREQUENCY
OF FUTURE ADVISORY VOTES ON EXECUTIVE COMPENSATION.

Address Changes/
Comments:

(If you noted any Address Changes/Comments above, please mark corresponding box on the reverse side.)

(Continued on reverse side)
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