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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. ~
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If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated filer x Accelerated filer - Non-accelerated filer ~ Smaller reporting company
(Do not check if a smaller

reporting company)
CALCULATION OF REGISTRATION FEE

Proposed maximum

Title of each class of Amount to be aggregate offering Amount of
Proposed maximum
securities to be registered registered offering price per unit price registration fee
Debt Securities (D (D (D) (D)

(1) An indeterminate aggregate initial offering price or number of the debt securities is being registered as may from time to time be offered,
reoffered or resold, at indeterminate prices. Separate consideration may or may not be received for securities that are issuable on exercise,
conversion or exchange of the debt securities. In accordance with Rules 456(b) and 457(r), Cytec Industries Inc. is deferring payment of all
of the related registration fees.

This Registration Statement contains a prospectus relating to both the offering of newly issued debt securities and remarketing or other
resale transactions that occur on an ongoing basis in debt securities that have been previously or will be issued under this Registration
Statement.
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Cytec Industries Inc.

Debt Securities

Cytec Industries Inc. from time to time may offer to sell senior or subordinated debt securities at prices and on other terms to be determined at
the time of the offering. The debt securities may be convertible into or exercisable or exchangeable for common or preferred stock or other
securities of Cytec Industries Inc. or debt or equity securities of one or more other entities.

We may offer and sell these debt securities to or through one or more underwriters, dealers and agents, or directly to purchasers, on a continuous
or delayed basis.

This prospectus describes some of the general terms that may apply to these debt securities. The specific terms of any debt securities to be
offered will be described in a supplement to this prospectus or term sheet. The prospectus supplement or term sheet may also add, update or
change information contained in this prospectus.

Investing in the debt securities involves risks. See Risk Factors on page 5 of this prospectus, the section entitled

Risk Factors in Part I, Item 1A of our Annual Report on Form 10-K for the fiscal year ended December 31,
2008, and, if applicable, any risk factors described in any accompanying prospectus supplement or in our
Securities and Exchange Commission filings that are incorporated by reference into this prospectus.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these debt securities or
passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

This prospectus and applicable prospectus supplement or term sheet may be used in the initial sale of the debt securities or in resales by selling
debt securityholders. In addition, Cytec Industries Inc. may use this prospectus and the applicable prospectus supplement or term sheet in a
remarketing or other resale transaction involving the debt securities after their initial sale. These transactions may be executed at negotiated
prices that are related to market prices at the time of purchase or sale, or at other prices, as determined from time to time.

Prospectus dated June 30, 2009.
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Asout This ProspECTUS

This prospectus is part of a Registration Statement that we filed with the Securities and Exchange Commission (the SEC ) utilizing a shelf
registration process. Under this shelf process, we may offer from time to time any combination of the debt securities described in this prospectus

in one or more offerings. This prospectus provides you with a general description of the debt securities we may offer. Each time we offer debt
securities, we will provide a prospectus supplement or term sheet that will contain specific information about the terms of that offering,

including amounts, prices and terms of the debt securities being offered. The prospectus supplement or term sheet may also add, update or

change information contained in this prospectus. You should read both this prospectus and any prospectus supplement or term sheet together

with additional information described immediately below under the heading Available Information and Incorporation of Certain Information by
Reference .

Because we are a well-known seasoned issuer, as defined in Rule 405 of the Securities Act of 1933, as amended (the Securities Act ), we may
add to and offer additional securities, including those to be sold by security holders, by filing a prospectus supplement or term sheet with the
SEC at the time of the offer.

Unless indicated otherwise, the terms Cytec, the Company, we, us, and our each refer collectively to Cytec Industries Inc.
AVAILABLE INFORMATION

We are required to file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any
documents filed by us at the SEC s public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330
for further information on the public reference room. Our filings with the SEC are also available to the public through the SEC s Internet site at
http://www.sec.gov.

We have filed a registration statement on Form S-3 with the SEC relating to the debt securities covered by this prospectus. This prospectus is a
part of the registration statement and does not contain all the information in the registration statement. Whenever a reference is made in this
prospectus to a contract or other document of Cytec Industries Inc., the reference is only a summary and you should refer to the exhibits that are

a part of the registration statement for a copy of the contract or other document. You may review a copy of the registration statement at the SEC s
public reference room in Washington, D.C., as well as through the SEC s Internet site.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC s rules allow us to incorporate by reference information into this prospectus. This means that we can disclose important information to
you by referring you to another document. Any information referred to in this way is considered part of this prospectus from the date we file that
document. Any reports filed by us with the SEC after the date of this prospectus and before the date that the offering of the debt securities by
means of this prospectus is terminated will automatically update and, where applicable, supersede any information contained in this prospectus

or incorporated by reference in this prospectus.

We incorporate by reference into this prospectus the following documents or information filed with the SEC (other than, in each case,
documents or information deemed to have been furnished and not filed in accordance with SEC rules):

(1) our Annual Report on Form 10-K for the year ended December 31, 2008 (filed with the SEC on February 26, 2009 and as updated by
the Current Report on Form 8-K filed with the SEC on June 3, 2009, as referred to below);
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(2) our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009 (filed with the SEC on April 30, 2009 and as updated by
the Current Report on Form 8-K filed with the SEC on June 3, 2009, as referred to below);

(3) our Current Reports on Form 8-K filed on January 8, 2009 (other than Items 2.02 and 9.01, which were furnished and not filed),
May 15, 2009, May 28, 2009, June 3, 2009 and June 18, 2009;

(4) our Definitive Proxy Statement on Schedule 14A for the Annual General Meeting of Shareholders on April 16, 2009, filed on
March 6, 2009; and

(5) all documents filed by the Company under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date of
this prospectus and before the completion of the offering of all the debt securities covered by this prospectus.
We will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered, upon his or her written or
oral request, a copy of any or all documents referred to above which have been or may be incorporated by reference into this prospectus
excluding exhibits to those documents unless they are specifically incorporated by reference into those documents. You can request those

documents from the Investor Relations Department, Cytec Industries Inc., Five Garret Mountain Plaza, Woodland Park, New Jersey 07424,
Phone: (973) 357-3100.
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CoMMENTS ON FORWARD-LOOKING STATEMENTS

A number of the statements made by us in this prospectus, any prospectus supplement or in our documents incorporated by reference may be
regarded as forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995.

Forward-looking statements include, among others, statements concerning: our or any of our segments outlook for the future, anticipated results
of acquisitions and divestitures, selling price and raw material cost trends, anticipated changes in currency rates and their effects, economic
forces within the industry we operate, anticipated costs, target completion dates and expenditures for capital projects, expected sales growth,
operational excellence strategies and their results, expected annual tax rates, our long-term goals, future legal settlements and other statements of
expectations, beliefs, future plans and strategies, anticipated events or trends and similar expressions concerning matters that are not historical
facts. Such statements are based upon our current beliefs and expectations and are subject to significant risks and uncertainties. Actual results
may vary materially from those set forth in the forward-looking statements.

The following factors, among others, could affect our anticipated results: our ability to successfully complete planned or ongoing restructuring
and capital expansion projects, including realization of the anticipated results from such projects; our ability to maintain or improve current
ratings on our debt; our ability to obtain financing or borrow fully against committed lines, changes in financial conditions or the financial status
of our existing lenders markets; changes in global and regional economies; the financial well-being of our customers and the end consumers of
our products; changes in demand for our products or in the quality, costs and availability of our raw materials and energy; customer inventory
reductions; the actions of competitors; currency and interest rate fluctuations; technological change; our ability to renegotiate expiring long-term
contracts; our ability to raise our selling prices when our product costs increase; changes in employee relations, possible strikes or work
stoppages at our facilities or at the facilities of our customers or suppliers; changes in laws and regulations or their interpretation, including those
related to taxation and those particular to the purchase, sale, storage and manufacture of chemicals or operation of chemical plants; governmental
funding for those military programs that utilize our products; litigation, including its inherent uncertainty and changes in the number or severity
of various types of claims brought against us and changes in the laws applicable to these claims; quality problems; difficulties in plant operations
and materials transportation, including those caused by hurricanes or other natural forces; environmental matters; returns on employee benefit
plan assets and changes in the discount rates used to estimate employee benefit liabilities; changes in the medical cost trend rate; changes in
accounting principles or new accounting standards; political instability or adverse treatment of foreign operations in any of the significant
countries in which we or our customers operate; war, terrorism or sabotage; epidemics; and other unforeseen circumstances.
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CytEc InpusTries INc.

We are a global specialty chemicals and materials company focused on developing, manufacturing and selling value-added products. Our
products serve a diverse range of end markets including aerospace, adhesives, automotive and industrial coatings, construction, chemical
intermediates, inks, mining and plastics. We use our technology and application development expertise to create chemical and material solutions
that are formulated to perform specific and important functions for our customers. We operate on a global basis with 39% of our 2008 revenues
in North America, 41% in Europe, the Middle East, and Africa, 14% in Asia-Pacific and 6% in Latin America. We have manufacturing and
research facilities located in 18 countries. We had net sales of $3,639.9 million and loss from operations of $121.1 million in 2008. Included in
the 2008 loss from operations is a goodwill impairment charge of $385.0 million.

Cytec was incorporated in Delaware as an independent public company in December 1993. Our principal executive offices are located at Five
Garret Mountain Plaza, Woodland Park, New Jersey 07424.
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Risk FacTors

Investment in any securities offered pursuant to this prospectus involves risks. You should carefully consider the risk factors incorporated by
reference to our most recent Annual Report on Form 10-K and the other information contained in this prospectus, as updated by our subsequent
filings under the Exchange Act and the risk factors and other information contained in the applicable prospectus supplement before acquiring
any of such securities.
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UsE or PROCEEDS

Except as otherwise disclosed in the applicable prospectus supplement, we intend to use the net proceeds from the sale or resale of the debt
securities referenced in this prospectus for general corporate purposes, which may include, among other things, working capital, capital
expenditures, the repurchase of shares of common stock, the repayment of short-term borrowings or other debt or acquisitions.

Table of Contents
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RaTI0 OF EARNINGS TO FIXED CHARGES

The following table sets forth our consolidated ratios of earnings to fixed charges on an historical basis for the periods indicated:

Year Ended December 31, Three Months
Ended
March 31,
2004 2005 2006 2007 2008 2009
Ratio of earnings to fixed charges (1)(3) 7.0x 1.4x 5.1x 6.5x  N/M(Q2) 1.0x

N/M = Not meaningful.

(1)  Our ratio of earnings to fixed charges has been computed by dividing earnings/(loss) from continuing operations (including distributed
income of equity investees and amortization of capitalized interest) before income taxes and equity in earnings of associated companies
plus fixed charges (excluding capitalized interest and minority interest expenses) by fixed charges. Fixed charges consist of interest
expense on debt (including amortization of discounts and/or premiums and deferred financing costs) and an estimate of the interest within
rental expenses.

(2) In order to achieve a one-to-one ratio of earnings to fixed charges for the year ended December 31, 2008, earnings would need to increase
by $151.1 million. Our earnings for the twelve months ended December 31, 2008 include a $385.0 million ($358.3 million after-tax)
non-cash goodwill impairment charge related to our Coating Resins segment.

(3) Earnings for the year ended December 31, 2006 excludes $1.2 million of expense pertaining to our adoption of SFAS No. 123 (revised
2004), Share-Based Payment.
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DEescriprioN oF DEBT SECURITIES WE MAY OFFER

Please note that in this section entitled Description of Debt Securities We May Offer, references to the Company, we, our and us
refer only to Cytec Industries Inc. and not to its consolidated subsidiaries. Also, in this section, references to holders mean those who own
debt securities registered in their own names, on the books that we or the trustee maintain for this purpose, and not those who own beneficial
interests in debt securities registered in street name or in debt securities issued in book-entry form through one or more depositaries. Owners of
beneficial interests in the debt securities should read the section below entitled Legal Ownership and Book-Entry Issuance.

We may offer senior or subordinated debt securities from time to time. The debt securities may be convertible into or exercisable or
exchangeable for common or preferred stock or other securities of the Company or debt or equity securities of one or more other entities. When
we use the term  securities in this prospectus, we mean any of the debt securities we may offer with this prospectus, unless we say otherwise.

This prospectus, including the following description of the terms of the debt securities, sets forth general terms that may apply to the debt
securities. The particular terms of the debt securities offered by any prospectus supplement and the extent, if any, to which such general
provisions may apply to the debt securities so offered will be described in the prospectus supplement relating to such debt securities.
Accordingly, for a description of the terms of a particular issue of debt securities, reference must be made to both the prospectus supplement
relating thereto and to the following description.

The debt securities will be our general obligations. The debt securities will be issued under an indenture (the indenture ), dated as of March 15,
1998, between us and PNC Bank, National Association, as trustee (the trustee ), as supplemented from time to time. Subsequently, The Chase
Manhattan Bank acquired substantially all of the assets of the corporate trust business of PNC Bank, National Association (including the duties
and rights of PNC Bank, National Association, under the indenture) and later changed its name to JPMorgan Chase Bank, National Association.
Thereafter, The Bank of New York assigned the assets and corporate trust business of JPMorgan Chase Bank, National Association and later
changed its name to The Bank of New York Mellon; accordingly The Bank of New York Mellon is now the trustee under the indenture and is
also the registrar and paying agent. Subject to certain limitations imposed by the Trust Indenture Act of 1939, as amended (the Trust Indenture
Act ), the trustee, under the indenture, in its individual or any other capacity, may become the owner or pledgee of our debt securities and may
otherwise deal with and collect obligations owed to it by us and may otherwise deal with us with the same rights it would have if it were not the
trustee.

The following is a summary of the most important provisions of the indenture. A copy of a form of the indenture has been filed as an exhibit to
the registration statement of which this prospectus is a part. Section references below are to the applicable section in the indenture. The
following discussion of certain provisions of the indenture is a summary only and does not purport to be a complete description of the terms and
provisions of the indenture. We urge you to read the indenture because it, and not this description, defines your rights as a holder of the debt
securities.

Ranking; Issuance In Series

Unless the applicable prospectus supplement specifies otherwise, the debt securities will rank equally and ratably with all of our other unsecured
and unsubordinated obligations. The indenture does not limit the total amount of debt securities that we may issue under it, and we may issue
debt securities under the indenture up to the aggregate principal amount authorized by our board of directors from time to time. Except as may
be described in a prospectus supplement, neither the indenture nor the debt securities limit the amount of other secured or unsecured debt that we
may incur or issue.
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We may issue debt securities in one or more separate series. The prospectus supplement relating to an offering of a particular series of debt
securities will specify the particular amounts, prices and terms of those debt securities. These terms may include:

the title of the debt securities of the series;

any limit upon the aggregate principal amount of the debt securities of the series that may be authenticated and delivered under the
indenture;

the date or dates on which the principal and any premium of the debt securities of the series is payable;

the rate or rates, which may be fixed or variable, at which the debt securities of the series bear interest, if any, or the method by
which such rate or rates are determined, the date or dates from which such interest accrues, the interest payment dates on which any
interest is payable or the method by which such dates will be determined, our right, if any, to defer or extend an interest payment
date, and the record dates for the determination of holders to whom interest is payable and the basis upon which interest will be
calculated if other than that of a 360-day year of twelve 30-day months;

the price or prices at which, the period or periods within which and the terms and conditions upon which the debt securities of the
series may be redeemed, in whole or in part, at our option or otherwise;

our obligation, if any, to redeem, purchase or repay the debt securities of the series pursuant to any sinking fund or analogous
provisions or at the option of a holder and the price or prices at which and the period or periods within which and the terms and
conditions upon which the debt securities of the series will be redeemed, purchased or repaid, in whole or in part, pursuant to that
obligation;

if other than in U.S. dollars, the currency, currencies, currency unit or currency units in which the principal of, and any premium and
interest on, the debt securities of the series is payable, and the manner of determining an equivalent amount of U.S. dollars;

any additions, modifications or deletions in the events of default with respect to the debt securities of the series and any change in the
right of the trustee or the holder of any debt securities of the series to declare the principal, any premium or any interest on such debt
securities immediately due and payable;

any trustee, authenticating or paying agents, transfer agents or registrars or any other agents with respect to the debt securities of the
series;

any terms of any guarantee of the payment of principal, any premium and any interest, with respect to the debt securities of the series
and any corresponding changes to the provisions of the indenture as then in effect; and

any other terms of the debt securities of the series not inconsistent with the provisions of the indenture, including, without limitation,
any securities of our or of another person into which the debt securities of the series are convertible for which the debt securities of
the series are exercisable or exchangeable.

Tax Considerations
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Important Federal income tax consequences and special considerations applicable to any series of debt securities may be described in the
prospectus supplement.

Denominations, Registration, Payment and Transfer

In the absence of any other specification in the form of debt security for any series, the debt securities of each series shall be issuable in
registered form without coupons in denominations of $1,000 and any integral multiple of $1,000.
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Debt securities of any series may be exchanged for debt securities of the same series in other authorized denominations in an equal aggregate
principal amount. Debt securities may also be presented for registration of transfer, and the transferee or transferees will receive new debt
securities of the same series in authorized denominations in an equal aggregate principal amount. Debt securities to be exchanged or transferred
must be presented at the office of the registrar or at the office of any transfer agent designated by us for that purpose with respect to any series of
debt securities. Debt securities presented for exchange or registration of transfer must be duly endorsed by, or be accompanied by a written
instrument or instruments of transfer in a form satisfactory to us and the trustee and duly executed by, the holder of these debt securities or his
attorney who has been duly authorized in writing. We may require payment of a sum sufficient to cover any tax or other governmental charge
that may be imposed in connection with any exchange or registration of transfer. We will not assess a service charge.

For a description of the registration and transfer of debt securities held in book-entry form, see Legal Ownership and Book-Entry Issuance
below.

We will appoint the trustee as registrar and paying agent under the indenture. We may at any time designate additional transfer agents or paying
agents with respect to any series of debt securities or from time to time change those designations or approve a change in their locations.

We are not required to exchange or register a transfer of (a) any debt securities of any series for a period of 15 days preceding the first mailing of
notice of redemption for those series to be redeemed, or (b) any debt securities selected, called or being called for redemption except for the
portion of any debt security to be redeemed in part, which is not redeemed.

The payment of principal of, and any premium and any interest on, debt securities will be made at the office of the trustee for those debt
securities in the City of New York or at the office of a paying agent or paying agents that we may designate from time to time. At our option,
however, we may pay any interest by check mailed to the address of the person entitled to it as that address appears in the register for those debt
securities. The payment of any interest on debt securities will be made to the person in whose name that debt security is registered at the close of
business on any record date for that interest, except in the case of defaulted interest.

Certain Definitions
Certain terms defined in Section 1.01 of the indenture are summarized below.

Attributable Debt in respect of a Sale/Leaseback Transaction means, as of the date of determination, the lesser of (i) the present value of the total
obligations of the lessee for rental payments during the remaining term of the lease included in such Sale/Leaseback Transaction (including any
period for which such lease has been extended) or (ii) the present value of the total obligations of the lessee for rental payments from the date of
determination until the first possible termination date of the lease included in such Sale/Leaseback Transaction, plus the present value of any
termination payment then due. For purposes of this definition, (x) the present value of the total obligations of the lessee for rental payments and
for any termination payment shall be discounted at a rate of 100 basis points above the yield to maturity (as of the date of determination) on
10-year United States Treasury securities and (y) rental payments shall not include (A) amounts due for maintenance, repairs, utilities, insurance,
taxes, assessments and similar charges or (B) contingent rent, such as that based on sales.

Consolidated Net Tangible Assets means total assets (net of applicable reserves) as determined in accordance with generally accepted
accounting principles ( GAAP ) in the United States as in effect from time to time, less (i) total current liabilities, except for (A) notes and loans
payable, (B) current maturities of Long-Term Debt and (C) current maturities of obligations under capital leases, and (ii) all goodwill, trade
names, trademarks, patents, unamortized debt discount and expense and other like intangibles, all as reflected in our most recent consolidated
balance sheet preceding the date of determination.

10
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Debt means any notes, bonds, debentures or other similar evidences of indebtedness for money borrowed.

Long-Term Debt means Debt that by its terms matures on a date more than 12 months after the date it was created or Debt that the obligor may
extend or renew without the obligee s consent to a date more than 12 months after the date the Debt was created.

Principal Property means any manufacturing plant or facility (together with the land upon which it is erected and fixtures comprising a part
thereof) located in the United States (excluding territories and possessions) now owned or hereafter acquired by us or any Restricted Subsidiary
the net book value of which, as of the date of determination, exceeds 1.5% of Consolidated Net Tangible Assets, except any such plant or facility
which is a pollution control or other facility financed by obligations issued by a state or local government unit and described in Section 141(a),
142(a)s, 142(a)6, 142(a)10 or 144(a) of the Internal Revenue Code of 1986, as amended, or any successor provision thereof, or which in the
opinion of our board of directors is not of material importance to the total business conducted by us and our subsidiaries as a whole. The net
book value of any manufacturing plant or facility shall mean the gross cost of the assets of such plant or facility less the accumulated
depreciation with respect to such assets, calculated in accordance with GAAP and in the case of composite depreciation allocated in accordance
with our accounting policies.

Restricted Subsidiary means (i) any Subsidiary which has substantially all of its assets located in the United States (excluding territories and
possessions) and which owns a Principal Property and (ii) any Subsidiary which owns stock or indebtedness of a Restricted Subsidiary;
provided, however, that the term  Restricted Subsidiary shall not mean any Subsidiary (x) engaged primarily in financing receivables, making
loans, extending credit or other activities of a character conducted by a finance company or (y) which conducts substantially all of its business
outside the United States (excluding its territories or possessions) or the principal assets of which are stock or indebtedness of corporations
which conduct substantially all of their business outside the United States (excluding territories and possessions).

Sale/Leaseback Transaction means an arrangement relating to property now owned or hereafter acquired whereby the Company or a Subsidiary
transfers such property to a person and the Company or a Subsidiary leases it from such person.

Subsidiary means any corporation, association, partnership or other business entity of which more than 50% of the total voting power of shares
of capital stock or other interests (including partnership interests) entitled (without regard to the occurrence of any contingency) to vote in the
election of directors, managers, or trustees thereof is at the time owned or controlled, directly or indirectly, by (i) the Company, (ii) the Company
and one or more Subsidiaries or (iii) one or more Subsidiaries.

U.S. Government Obligations means direct obligations (or certificates representing an ownership interest in such obligations) of the United
States (including any agency or instrumentality thereof) for the payment of which the full faith and credit of the United States is pledged and
which are not callable at the issuer s option.

Certain Covenants

Our principal covenants under the indenture relate to limitations on liens, restrictions on stock dispositions and maintenance of corporate
existence. The following summarizes these covenants.

Limitation on Liens. The indenture provides that, so long as any debt securities issued under the indenture are outstanding, we shall not, and
shall not permit any of our Restricted Subsidiaries to, incur, issue, assume or guarantee any Debt secured by a mortgage, pledge, security
interest, conditional sale or other title retention agreement or other similar lien ( Liens ) on any Principal Property of the Company or of any
Restricted Subsidiary, or on any shares of stock of any Restricted Subsidiary, without effectively providing that the debt securities, together with
any other Debt of the Company or such Restricted Subsidiary then existing or thereafter

11
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created which is not subordinate to the debt securities, shall be secured equally and ratably with, or prior to, such secured Debt so long as such
secured Debt is so secured. This restriction will not apply to Debt convertible into shares of capital stock of a Restricted Subsidiary (to the extent
that such Debt is secured by such capital stock) or Debt secured by:

()

(b)

(©

(d)

©)]

®

(2)

(b

®

Liens on property or shares of stock of a business existing as of the date of the indenture;

Liens securing only the debt securities;

Liens on the property or stock of a person which are existing at the time (A) such property becomes a Principal Property or (B) such
person becomes a Restricted Subsidiary, is merged into or consolidated with the Company or any Subsidiary, or another Subsidiary
merges into or consolidates with such person (in a transaction in which such person becomes a Restricted Subsidiary) and which
Liens were not incurred in anticipation of such transaction and were outstanding prior to such transaction;

Liens in favor of the Company or any Restricted Subsidiary;

Liens in favor of any government body to secure progress, advance or other payments under any contract or provision of any statute;

Liens on property or stock existing at the time of acquisition thereof (including acquisition through merger or consolidation);

Liens on property or stock to secure the payment of all or any part of the purchase price or construction cost of such property or
stock, or to secure any Debt incurred prior to, at the time of or within 180 days after the acquisition of such property or shares of
stock, the completion of any such construction or the commencement of full operation, for the purpose of financing all or any part of
the purchase price or construction cost of such property or stock; provided that such Liens shall be limited to all or a part of such
property or stock (plus improvements on property);

Any extension, renewal or replacement (or successive extensions, renewals or replacements) of any Lien referred to in clauses
(a) through (g); provided that such extension, renewal or replacement Lien shall be limited to all or a part of the same property or
stock that secured the Lien that was extended, renewed or replaced (plus improvements on such property); and

Liens securing Debt, the aggregate principal amount of which, when added to (A) the aggregate amount of all Attributable Debt of
the Company and its Restricted Subsidiaries in respect of Sale/Leaseback Transactions existing at such time which would not
otherwise be permitted under the covenant described under Limitation on Sale/Leaseback Transactions below but for the second
paragraph thereof and (B) the aggregate outstanding principal amount of all other Debt of the Restricted Subsidiary which Debt
would not otherwise be permitted under this covenant but for this clause (i), does not exceed 10% of Consolidated Net Tangible
Assets. (Section 4.03)

Limitation on Sale and Leaseback Transactions. Neither we nor any Restricted Subsidiary will enter into any Sale/Leaseback Transaction with
respect to any Principal Property unless:

()

the lease has a term of three years or less;
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(b) the lease is between the Company and a Restricted Subsidiary or between Restricted Subsidiaries;

(c) the Company or a Restricted Subsidiary under any of clauses (a) through (h) under the heading Limitation on Liens could create a
Lien on the property to secure Debt at least equal to the amount of Attributable Debt for the lease; or

(d) within 180 days of the effective date of the lease, the Company or a Restricted Subsidiary retires Long-Term Debt of our company
(other than debt that is subordinate to the debt securities) or a Restricted Subsidiary at least equal in amount to the Attributable Debt
for the lease. (Section 4.04)

12
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Notwithstanding the previous paragraph, the Company or any Restricted Subsidiary may enter into any Sale/Leaseback Transaction (which
would otherwise be subject to the foregoing restrictions) if the sum of the following amounts does not exceed 10% of Consolidated Net Tangible
Assets:

the amount of the Attributable Debt of the Company and its Restricted Subsidiaries in respect of such Sale/Leaseback Transaction;

the aggregate outstanding principal amount of all Debt of the Company and its Restricted Subsidiaries which would not otherwise be
permitted under the covenant under Limitation on Liens but for clause (i) of that section; and

the aggregate amount of all other Attributable Debt in respect of Sale/Leaseback Transactions existing at such time which would not
otherwise be permitted under this covenant but for this paragraph.
Limitations on Consolidation, Merger, Sale or Conveyance. Under the indenture, so long as debt securities are outstanding, we will not
consolidate with or merge with or into any other person or convey, transfer or lease all or substantially all of our assets with or to any person,
unless:

the successor or purchaser is a corporation organized and existing under the laws of the United States, any State of the United States
or the District of Columbia and expressly assumes through a supplemental indenture, delivered to the trustee, in a form that satisfies
the trustee, all of our obligations under the indenture and the debt securities;

immediately after giving effect to that transaction, no event of default under the indenture, and no event which, after notice or lapse
of time or both, would become an event of default under the indenture, has occurred and is continuing; and

we deliver to the trustee an officers certificate and an opinion of counsel that each states that such consolidation, merger or sale of
assets and such supplemental indenture comply with the indenture. (Section 5.01)
Events of Default

Any one of the following events will constitute an event of default with regard to any series of debt securities under the indenture:

(a) default continued for 30 days in payment of any installment of interest on any of the debt securities of that series when due and
payable;

(b) default in payment of all or any part of the principal on any of the debt securities of that series when due and payable either at
maturity, upon any redemption, by declaration or otherwise;

(c) default in the payment of any sinking fund installment as and when the same becomes due and payable by the terms of the debt
securities of that series;

(d) default in the performance, or breach, of any of our covenants or warranties in respect of the debt securities of that series and
continuance of that default or breach for a period of 60 days after written notice as provided in the indenture;
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(e) the voluntary or involuntary bankruptcy, insolvency, or reorganization under any applicable law of the Company or any Restricted
Subsidiary; or

(f)  the occurrence of any other event of default provided with respect to debt securities of such series. (Section 6.01)
However, a default under clause (d) will not constitute an event of default with respect to debt securities under such a series until the trustee or
holders of at least 25% in principal amount of the outstanding debt
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securities of such series notify us of the default and we do not cure such default within the time specified after receipt of such notice. Any event
of default with respect to one series of debt securities is not necessarily an event of default for another series.

If an event of default (other than specified in clause (e)) with respect to debt securities of any series occurs and is continuing, the principal
amount of, and all accrued and unpaid interest on, all outstanding debt securities of that particular series may be declared due and payable
immediately by either the trustee or the holders of at least 25% in principal amount of all outstanding debt securities under the indenture.
(Section 6.02) If an event of default specified in clause (e) with respect to debt securities of any series occurs and is continuing, the principal
amount of, and all accrued and unpaid interest on, all debt securities of such series shall become immediately due and payable without any
declaration or other act on the part of the trustee or any holder of debt securities of such series. (Section 6.02) If debt securities of any series are
original issue discount debt securities, then only the amount of the principal of those debt securities then outstanding as may be specified in the
terms of that series and any accrued interest on that specified principal amount may be accelerated.

The holders of a majority in the principal amount of debt securities may waive all defaults and annul and rescind a declaration of maturity of
some or all of the debt securities if all payments other than the accelerated amounts have been made and all events of default have been cured,
waived or otherwise remedied as provided in the indenture. Any such waiver, annulment and rescission must occur before a judgment or decree
for amounts due has been obtained or entered. However, the consent of each debt security holder affected is required in order to waive a default
in the payment of the principal of or interest on any debt securities or any covenant or provision of the indenture which specifically requires the
consent of the holder of each debt security affected.

The indenture requires us to file with the trustee annually a written statement as to any defaults in the performance or fulfillment of any of our
covenants, agreements or conditions contained in the indenture. (Section 4.07) The indenture provides that, if the trustee considers it in the
interests of the holders of the debt securities of any series, the trustee may withhold notice to the holders of debt securities of that series of any
default other than a default in the payment of principal of, or interest on, the debt securities of that series. (Section 7.05)

Except for the trustee s duty during an event of default to act with the required standard of care, the trustee is under no obligation to exercise any
of the trusts or powers vested in it by the indenture at the request, order or direction of any of the holders of debt securities, unless those holders
have offered the trustee reasonable indemnity. (Section 7.01) Subject to these provisions for indemnification, the holders of a majority in
principal amount of the debt securities of each series affected, voting as a separate class, may direct the time, method and place of conducting
any proceeding for any remedy available to the trustee, or exercising any trust or power conferred on the trustee with respect to the debt
securities of that series. (Section 6.05)

No holder of debt securities of any series will have any right by virtue of the indenture to institute any legal action or proceeding with respect to
the indenture, unless

that holder has previously given to the trustee written notice of a continuing default;

the holders of not less than 25% in principal amount of the debt securities of that series then outstanding have made written request
on the trustee to institute such action or proceeding and have offered to the trustee any reasonable indemnity that the trustee may
require relating to their request;

the trustee fails to institute the requested proceeding within 60 days; and

no direction inconsistent with such written request has been given to the trustee by the holders of a majority in principal amount of
the debt securities of such series then outstanding. (Section 6.06)
These limitations do not apply to a suit for enforcement of payment of the principal of or interest on a debt security on or after the respective due
dates. (Section 6.07)
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Defeasance and Covenant Defeasance

The indenture contains a provision that, if made applicable to any series of debt securities, permits us to elect, subject to certain conditions, to be
discharged from our obligations with respect to the debt securities of that series, subject to limited exceptions ( legal defeasance ) and/or to be
released from our obligations with respect to any series of debt securities under the covenants in the indenture ( covenant defeasance ).

To make either of these elections, we must irrevocably deposit in trust with the trustee money or U.S. Government Obligations or a combination
of the two sufficient, without reinvestment, in the opinion of a nationally recognized firm of independent public accountants, to pay and
discharge the principal of and interest on the outstanding debt securities of that series on the maturity of that principal or interest. We must also
comply with certain other conditions set forth in the indenture, including delivering to the trustee a certificate stating that we have received from,
or there has been published by, the Internal Revenue Service a ruling confirming that the defeasance will not cause the holders of the debt
securities to recognize income gain or loss for Federal income tax purposes, and that as a result of the defeasance, the debt security holder will
be subject to Federal income tax on the same amounts, in the same manner and at the same times as would have been the case if such defeasance
had not occurred. (Sections 8.01, 8.02)

Modification and Waiver

The indenture provides that we and the trustee may modify or amend the indenture with the consent of the holders of a majority in principal
amount of the debt securities at the time outstanding of all series affected by the proposed additions or changes. However, the consent of the
holder of each debt security is required, among other things, in order to:

reduce the amount of debt securities of such series whose holders must consent to an amendment or to a waiver of any default
hereunder and its consequences as provided herein;

reduce the rate or extend the time for payment of interest on any debt security of such series;

reduce the principal of any debt security of such series or extend the stated maturity of any debt security of such series;

reduce the premium payable upon the redemption of any debt security of such series or change the time at which any debt security of
such series may or shall be redeemed in accordance with the indenture;

impair the right to institute suit for the enforcement of any payment of principal of or any premium or interest on any debt security of
such series after the stated maturity thereof (or, in the case of redemption, on or after the redemption date); or

make any debt security of such series payable in money other than that stated in such debt security. (Section 9.02)
In addition, without the consent of the holders of any of the debt securities issued under the indenture, we and the trustee may modify the
indenture to, among other things, cure any ambiguity or to correct or supplement any defective or inconsistent provision or to make other
provisions in regard to matters or questions arising under the indenture as we may deem necessary or desirable and which do not adversely affect
the interests of the holders of the debt securities. (Section 9.01)
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LecAL OwNERsHIP AND Book-ENTRY ISSUANCE

In this section, we describe special considerations that will apply to registered debt securities issued in global i.e., book-entry form. First we
describe the difference between legal ownership and indirect ownership of registered debt securities. Then we describe special provisions that
apply to global debt securities.

Who Is the Legal Owner of a Registered Debt Security?

Each debt security in registered form will be represented either by a certificate issued in definitive form to a particular investor or by one or

more global securities representing the entire issuance of debt securities. We refer to those who have debt securities registered in their own

names, on the books that we or the trustee or other agent maintain for this purpose, as the holders of those debt securities. These persons are the
legal holders of the debt securities. We refer to those who, indirectly through others, own beneficial interests in debt securities that are not
registered in their own names as indirect owners of those debt securities. As we discuss below, indirect owners are not legal holders, and

investors in debt securities issued in book-entry form or in street name will be indirect owners.

Book-Entry Owners

We will issue each debt security in book-entry form only. This means debt securities will be represented by one or more global securities
registered in the name of a financial institution that holds them as depositary on behalf of other financial institutions that participate in the
depositary s book-entry system. These participating institutions, in turn, hold beneficial interests in the debt securities on behalf of themselves or
their customers.

Under each indenture, only the person in whose name a debt security is registered is recognized as the holder of that debt security. Consequently,
for debt securities issued in global form, we will recognize only the depositary as the holder of the debt securities and we will make all payments
on the debt securities, including deliveries of any property other than cash, to the depositary. The depositary passes along the payments it
receives to its participants, which in turn pass the payments along to their customers who are the beneficial owners. The depositary and its
participants do so under agreements they have made with one another or with their customers; they are not obligated to do so under the terms of
the debt securities.

As a result, investors will not own debt securities directly. Instead, they will own beneficial interests in a global security, through a bank, broker
or other financial institution that participates in the depositary s book-entry system or holds an interest through a participant. As long as the debt
securities are issued in global form, investors will be indirect owners, and not holders, of the debt securities.

Street Name Owners

In the future we may terminate a global security or issue debt securities initially in non-global form. In these cases, investors may choose to hold
their debt securities in their own names or in street name. Debt securities held by an investor in street name would be registered in the name of a
bank, broker or other financial institution that the investor chooses, and the investor would hold only a beneficial interest in those debt securities
through an account he or she maintains at that institution.

For debt securities held in street name, we will recognize only the intermediary banks, brokers and other financial institutions in whose names
the debt securities are registered as the holders of those debt securities and we will make all payments on those debt securities, including
deliveries of any property other than cash, to them. These institutions pass along the payments they receive to their customers who are the
beneficial owners, but only because they agree to do so in their customer agreements or because they are legally required to do so. Investors who
hold debt securities in street name will be indirect owners, not holders, of those debt securities.
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Legal Holders

Our obligations as well as the obligations of the trustee under any indenture and any other third parties employed by us, the trustee or any of
those agents, run only to the holders of the debt securities. We have no obligations to investors who hold beneficial interests in global securities,
in street name or by any other indirect means. This will be the case whether an investor chooses to be an indirect owner of a debt security or has
no choice because we are issuing the debt securities only in global form.

For example, once we make a payment or give a notice to the holder, we have no further responsibility for that payment or notice even if that
holder is required, under agreements with depositary participants or customers or by law, to pass it along to the indirect owners but does not do
so. Similarly, if we want to obtain the approval of the holders for any purpose e.g., to amend the indenture for a series of debt securities or to
relieve us of the consequences of a default or of our obligation to comply with a particular provision of an indenture we would seek the approval
only from the holders, and not the indirect owners, of the relevant debt securities. Whether and how the holders contact the indirect owners is up
to the holders.

When we refer to you in this prospectus, we mean those who invest in the debt securities being offered by this prospectus, whether they are the
holders or only indirect owners of those debt securities. When we refer to  your debt securities in this prospectus, we mean the debt securities in
which you will hold a direct or indirect interest.

Special Considerations for Indirect Owners

If you hold debt securities through a bank, broker or other financial institution, either in book-entry form or in street name, you should check
with your own institution to find out:

how it handles securities payments and notices;

whether it imposes fees or charges;

whether and how you can instruct it to exchange or convert a debt security for or into other property;

how it would handle a request for the holders consent, if ever required;

whether and how you can instruct it to send you debt securities registered in your own name so you can be a holder, if that is
permitted in the future;

how it would exercise rights under the debt securities if there were a default or other event triggering the need for holders to act to
protect their interests; and

if the debt securities are in book-entry form, how the depositary s rules and procedures will affect these matters.
What Is a Global Security?

We will issue each debt security in book-entry form only. Each debt security issued in book-entry form will be represented by a global security
that we deposit with and register in the name of one or more financial institutions or clearing systems, or their nominees, which we select. A
financial institution or clearing system that we select for any debt security for this purpose is called the depositary for that debt security. A debt
security will usually have only one depositary but it may have more.

Each series of debt securities will have one or more of the following as the depositaries:
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The Depository Trust Company, New York, New York, which is known as DTC ;

General and administrative expenses (2,799,340) (1,724,171)
Research and Development (570,228) (513,495)
Amortization, depreciation and impairment expense (1,321,259) (1,324,794)
Interest expense (515,229) (393,212)
Total (5,206,056) (3,955,672)
Net income/(loss) before Income taxes 86,277 (504,306)
Provision for income taxes - -
Net income/(loss) $ 86,277 $ (504,306)
Net income (loss) per common share — basic $ $ (0.01)
Net income (loss) per common share — fully diluted $ $ (0.01)
Weighted average common shares — basic 102,661,773 93,384,856
Weighted average common shares — fully diluted 107,560,282 93,384,856
*Less than $0.01, per share

See notes to the condensed consolidated financial statements
4
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QUADRANT 4 SYSTEM CORPORATION
Condensed Consolidated Statements of Cash Flows

(Unaudited)
For the Three Months Ending
March 31,
2015 2014
Cash flows from operating activities:
Net profit/(Loss) $ 86,277 $  (504,306)
Adjustments to reconcile net loss to net cash used in operating activities:
Amortization, impairment and depreciation expense 1,321,259 1,324,794
Provision for doubtful accounts 56,365 1,772
Issuance of warrants for services 25,823 -
Changes in assets and liabilities, net of the effect of the acquisitions
Accounts and unbilled receivables (1,266,830) (671,197)
Inventory (103,133) -
Other current assets (145,943) 6,703
Software development costs (1,788,157) (360,000)
Common stock payable 52,500 -
Deferred finance costs 60,901 -
Deferred license cost 60,000 -
Other assets 261,392 (5,201)
Obligation under capital lease 423,514 -
Accounts payable and accrued expenses 356,357 (409,293)
Net cash used in operating activities (599,675) (616,728)

Cash flows from investing activities:

Purchase of equipment (465,730) (5,660)
Acquisition of assets (net of assets assumed of $104,700,

notes payable assumed of $1,000,000, contingent payments of

$400,000 and issuance of common stock of $142,500) (469,728) -
Net cash used in investing activities (935,458) (5,660)
Cash flows from financing activities:

Proceeds from sales of common stock - 1,124,750
Borrowings on revolver 11,687,082 8,147,085
Repayments of revolver (12,034,853) (8,910,357)
Payments of long-term debt (162,702) (9,056)
Net cash (used in) provided by financing activities (510,473) 352,422
Net decrease in cash (2,045,6006) (269,966)
Cash - beginning of year 2,285,557 897,215
Cash - end of year $ 239,951 $ 627,249
Supplemental disclosure of noncash information

Cash paid for:

Interest $ 260,297 $ 264,211
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Income Taxes $ - $ -

Noncash transactions

Equity issued for acquisition of assets $ 142,500 $ 24,750
See notes to the condensed consolidated financial statements
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QUADRANT 4 SYSTEM CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

NOTE 1 -ORGANIZATION AND OPERATIONS
Organization

Quadrant 4 System Corporation (sometimes referred to herein as “Quadrant 4” or the “Company”’) was incorporated by the
Florida Department of State on May 9, 1990 as Sun Express Group, Inc. and changed its name on March 31, 2011.
The Company changed its domicile to Illinois on April 25, 2014. The Company generates revenue from clients located
mostly in North America and operates out of six different office locations throughout the United States.

Operations

The Company is engaged in the Information Technology sector as a provider of Platform-as-a-Service (PaaS) and
Software-as-a-Service (SaaS) systems to the health insurance (QHIX), media (QBLITZ) and education (QEDX)
verticals. Along with these platforms, we also provide relevant services that leverage on our proprietary Social Media,
Mobility, Analytics and Cloud (SMAC) technology stack. Our core services include Consulting, Application Life
Cycle Management, Enterprise Applications & Data Management, Mobility Applications and Business Analytics
(collectively “Consulting”). We blend these services with our technology platforms to offer client specific and industry
specific solutions to Healthcare, Media, Education, Retail and Manufacturing industry segments (collectively
“Solutions”).

The Company generates revenues principally from two broad segments, namely Services and Platforms (PaaS/SaaS).
The Services component includes consulting services that bills on a time & material basis; projects that bill on a
predominantly time & material basis with a small mile-stone component; and managed services that bill fixed fees that
provide pre-determined SLA based services. The Platform segment bills on transaction basis such as per member per
month enrolled for the QHIX; per bandwidth consumed for the QBLITZ; and per student per month for the QEDX
platforms. The Company anticipates to start delivering Platform based revenues in 2016.

NOTE 2 - BASIS OF PRESENTATION

The accompanying unaudited condensed consolidated financial statements and related notes have been prepared in
accordance with the United States generally accepted accounting principles (“GAAP”) and with the applicable rules and
regulations of the Securities and Exchange Commission. Accordingly, they do not include all of the information and
footnotes required by GAAP for complete financial statements presentation. In the opinion of the management, all
adjustments (consisting of normal recurring accruals) considered necessary to present fairly the financial position,
results of operations and cash flows for interim financial statements have been included. This form 10-Q should be
read in conjunction with the Company’s Annual Report on Form 10-K for the year ended December 31, 2014. Interim
results are not necessarily indicative of the results for the fiscal year ending December 31, 2015.

Consolidated Financial Statements

The accompanying consolidated financial statements have been prepared in accordance with accounting principles
generally accepted in the United States of America and include all the accounts of the Company. As of January 1,
2015, all subsidiaries have been merged with Quadrant 4 System Corporation.

NOTE 3 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
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Reclassifications
Certain amounts for the prior period have been revised or reclassified to conform to 2015 presentation.
Estimates

The preparation of the Company’s consolidated financial statements in conformity with accounting principles generally
accepted in the United States of America (‘U.S. GAAP”) requires management to make estimates and assumptions that
affect certain reported amounts and disclosures. Significant estimates include the allowance for uncollectible accounts
receivable, depreciation and amortization, intangible assets, including customer lists and technology stacks,
capitalization, fair value and useful lives, accruals, contingencies, impairment and valuation of stock warrants and
options. These estimates may be adjusted as more current information becomes available, and any adjustment could
have a significant impact on recorded amounts. Accordingly, actual results could defer from those estimates.
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Fair Value of Financial Instruments
The Company considers the carrying amounts of financial instruments, including cash, accounts receivable, accounts
payable, accrued expenses and notes payable to approximate their fair values because of their relatively short
maturities.

Accounts and Unbilled Receivables

Accounts and unbilled receivables consist of
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