
   1 
      As filed with the Securities and Exchange Commission on May 23, 2001 
                                              Registration Statement No. 333- . 
=============================================================================== 
                       SECURITIES AND EXCHANGE COMMISSION 
                             WASHINGTON, D.C. 20549 
 
                                   --------- 
 
                                    FORM S-4 
            REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933 
 
                                   --------- 
 
                        MARTIN MARIETTA MATERIALS, INC. 
             (Exact name of registrant as specified in its charter) 
 
 
 
                                                                                     
        NORTH CAROLINA                                     1400                                          56 1848578 
(State or other jurisdiction of          (Primary Standard Industrial Classification      (I.R.S. Employer Identification Number) 
 incorporation or organization)                          Code Number) 
 
 
                                   --------- 
 
                               2710 Wycliff Road 
                             Raleigh, NC 27607-3033 
                                 (919) 781-4550 
    (Address, including zip code, and telephone number, including area code, 
                 of registrant's principal executive offices) 
                             Bruce A. Deerson, Esq. 
                       Vice President and General Counsel 
                        Martin Marietta Materials, Inc. 
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                                 (919) 781-4550 
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                                with copies to: 
                           Michael A. Schwartz, Esq. 
                            Willkie Farr & Gallagher 
                  787 Seventh Avenue, New York, New York 10019 
                                 (212) 728-8000 
 
         Approximate date of commencement of proposed sale to the public: As 
soon as practicable after the effective date of this Registration Statement. 
 
         If the securities being registered on this Form are being offered in 
connection with the formation of a holding company and there is compliance with 
General Instruction G, check the following box. [ ] 
                                                   ----------------------- 
 
         If this Form is filed to register additional securities for an 
offering pursuant to Rule 462(b) 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. [ ] 
                                                           --------------- 
 
         If this Form is a post-effective amendment filed pursuant to Rule 
462(d) 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. [ ] 
                                                   ----------------------- 
 
                        CALCULATION OF REGISTRATION FEE 
 
 
 
 
   Title of each class of     Amount to be   Proposed maximum offering       Proposed maximum           Amount of 
securities to be registered    registered         price per unit(1)       aggregate offering price   registration fee 
- ---------------------------   ------------   -------------------------    ------------------------   ---------------- 
                                                                                          
   6-7/8% Notes due 2011      $250,000,000             100%                     $250,000,000             $62,500 
 
 
(1)      Estimated solely for purposes of calculating the registration fee 
         pursuant to Rule 457 of the Securities Act of 1933, as amended. 
 
         The Registrant hereby amends this Registration Statement on such date 
or dates as may be necessary to delay its effective date until the Registrant 
shall file a further amendment which specifically states that this Registration 
Statement shall thereafter become effective in accordance with Section 8(a) of 
the Securities Act of 1933, or until the Registration Statement shall become 
effective on such date as the Commission, acting pursuant to said Section 8(a), 
may determine. 
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The information in this Prospectus is not complete and may be changed. We may 
not sell these securities until the registration statement filed with the 
Securities and Exchange Commission is effective. This Prospectus is not an 
offer to sell these securities and it is not soliciting an offer to buy these 
securities in any state where the offer or sale is not permitted. 
 
 
                    SUBJECT TO COMPLETION DATED MAY 23, 2001 
 
 
                        MARTIN MARIETTA MATERIALS, INC. 
 
                               OFFER TO EXCHANGE 
                 ALL OUTSTANDING 6 7/8% NOTES DUE APRIL 1, 2011 
             ($250,000,000 AGGREGATE PRINCIPAL AMOUNT OUTSTANDING) 
 
                                      FOR 
 
                         6 7/8% NOTES DUE APRIL 1, 2011 
                  REGISTERED UNDER THE SECURITIES ACT OF 1933 
 
                                       OF 
 
                        MARTIN MARIETTA MATERIALS, INC. 
 
                            TERMS OF EXCHANGE OFFER 
 
- -        Expires 5:00 p.m., New York City time,                 , 2001, unless 
         extended 
 
- -        Not subject to any condition other than that the Exchange Offer not 
         violate applicable law or any applicable interpretation of the Staff 
         of the Securities and Exchange Commission 
 
- -        All outstanding notes that are validly tendered and not validly 
         withdrawn will be exchanged 
 
- -        Tenders of outstanding notes may be withdrawn any time prior to 5:00 
         p.m. on the business day prior to expiration of the Exchange Offer 
 
- -        The exchange of notes will not be a taxable exchange for United States 
         federal income tax purposes 
 
- -        We will not receive any proceeds from the Exchange Offer 
 
- -        The terms of the notes to be issued are substantially identical to the 
         outstanding notes, except for certain transfer restrictions and 
         registration rights relating to the outstanding notes 
 
- -        The notes to be issued will not be listed on any securities exchange 
 
                                   --------- 
 
 CONSIDER CAREFULLY THE "RISK FACTORS" BEGINNING ON PAGE 10 OF THIS PROSPECTUS 
 
                                   --------- 
 
         NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE 
SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF THE NOTES TO BE 
DISTRIBUTED IN THE EXCHANGE OFFER, OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL 
OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 
 
                                   --------- 
 
                The date of this Prospectus is           , 2001 
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         This Exchange Offer is not being made to, nor will we accept 
surrenders for exchange from, holders of outstanding notes in any jurisdiction 
in which this Exchange Offer or the acceptance thereof would not be in 
compliance with the Securities or Blue Sky laws of such jurisdiction 
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                                    SUMMARY 
 
         This Summary may not contain all the information that may be important 
to you. You should read the entire Prospectus, including the financial data and 
related notes, before making an investment decision. The terms the "Company," 
"our company" and "we" as used in this Prospectus refer to "Martin Marietta 
Materials, Inc." and its subsidiaries as a combined entity, except where it is 
made clear that such term means only the parent company. 
 
THE EXCHANGE OFFER 
 
         On March 30, 2001, we completed the private offering of $250 million 
of 6 7/8% Notes due 2011. We entered into a registration rights agreement with 
the initial purchasers in the private offering in which we agreed, among other 
things, to deliver to you this Prospectus and to complete the Exchange Offer 
within 225 days of the issuance of the 6 7/8% Notes due 2011. You are entitled 
to exchange in the Exchange Offer your outstanding notes for registered notes 
with substantially identical terms. If the Exchange Offer is not completed 
within 225 days of the issuance of the 6 7/8% Notes due 2011, then the interest 
rates on the notes will be increased by 0.25% for the first 90 days after such 
time and by an additional 0.25% thereafter, until the Exchange Offer is 
completed. You should read the discussion under the headings "-Summary 
Description of the New Notes" and "Description of the New Notes" for further 
information regarding the registered notes. 
 
         We believe that the notes issued in the Exchange Offer may be resold 
by you without compliance with the registration and prospectus delivery 
provisions of the Securities Act, subject to certain conditions. You should 
read the discussion under the headings "-Summary of the Terms of Exchange 
Offer" and "The Exchange Offer" for further information regarding the Exchange 
Offer and resale of the notes. 
 
THE COMPANY 
 
         We are the United States' second largest producer of aggregates and 
also manufacture and market magnesia-based products. Our aggregates segment 
processes and sells granite, limestone and other aggregates products for use in 
all sectors of the public infrastructure, industrial, commercial and 
residential construction industries. Also, in recent transactions, we have 
acquired asphaltic concrete, ready mixed concrete, paving construction and 
other businesses which establish vertical integration that complements our 
aggregates business. Through our Magnesia Specialties segment, we manufacture 
and market dolomitic lime and magnesia-based products, including heat-resistant 
refractory products for the steel industry and magnesia-based chemicals 
products for industrial, agricultural and environmental uses, including 
wastewater treatment, sulphur dioxide scrubbing and acid neutralization. As of 
May 1, 2001, we sold certain of our assets in the refractories business. In 
2000, our aggregates business accounted for 90% of our total revenues and our 
magnesia and other specialty products segment accounted for 10% of our total 
revenues. 
 
RECENT DEVELOPMENTS 
 
         On September 6, 2000, we announced that we would purchase the 
remaining interest in Meridian Aggregates Company under the terms of an 
investment agreement we entered into in October 1998. The purchase, which was 
completed on April 3, 2001, gave us 100% ownership of Meridian. The purchase 
price was estimated to be approximately $235 million, including our original 
October 1998 investment of $42 million, plus normal balance sheet liabilities, 
but remains subject to audited Meridian results and other purchase price 
adjustments. Meridian operates 25 aggregates production facilities and seven 
rail-served distribution yards in Texas, Oklahoma, Louisiana, Arkansas, 
Tennessee, Minnesota, Wyoming, Colorado, Montana, Washington and California 
with approximately 1.6 billion tons of mineral reserves. Meridian's revenue in 
2000 was approximately $150 million on sales of over 23 million tons. 
 
         On February 23, 2001, we, through our wholly owned subsidiary, Martin 
Marietta Magnesia Specialties Inc., entered into an agreement with a subsidiary 
of Minerals Technologies Inc. to sell certain assets related to our 
refractories business. In an accompanying manufacturing agreement, Magnesia 
Specialties agreed to supply the subsidiary of Minerals Technologies with 
certain refractories products out of our Manistee, Michigan plant for up to two 
years following the sale. The sale of Magnesia Specialties' refractories 
business will lessen the Magnesia 
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Specialties division's dependence on the steel industry. Excluding refractories 
products, Magnesia Specialties' sales to the steel industry would account for 
43% of the division's 2000 net sales, as compared to 68% including 
refractories. The sale of the refractories business closed as of May 1, 2001. 
During 2000, the refractories business contributed $57.3 million to net sales. 
 
PRINCIPAL EXECUTIVE OFFICES 
 
         Our executive offices are located at 2710 Wycliff Road, Raleigh, NC 
27607-3033, telephone number (919) 781-4550. 
 
SUMMARY OF THE TERMS OF THE EXCHANGE OFFER 
 
         The Exchange Offer relates to the exchange of up to $250 million 
aggregate principal amount of outstanding notes for an equal aggregate 
principal amount of new notes. The new notes will be obligations of Martin 
Marietta Materials entitled to the benefits of the indenture governing the 
outstanding notes. The form and terms of the new notes are identical in all 
material respects to the form and terms of the outstanding notes, except that 
the new notes have been registered under the Securities Act and therefore are 
not entitled to the benefits of the registration rights agreement that was 
executed as part of the offering of the outstanding notes. The registration 
rights agreement provides for registration rights with respect to the 
outstanding notes and for certain contingent increases in the interest rates of 
the outstanding notes if we fail to meet certain registration obligations under 
the agreement. 
 
 
 
                                         
Registration Rights Agreement..........    You are entitled to exchange your notes for registered notes with 
                                           substantially identical terms. The Exchange Offer is intended to satisfy 
                                           these rights. After the Exchange Offer is complete, you will no longer be 
                                           entitled to any exchange or registration rights with respect to your 
                                           notes. 
 
The Exchange Offer.....................    We are offering to exchange $1,000 principal amount of 6 7/8% Notes due 
                                           2011 which have been registered under the Securities Act for each $1,000 
                                           principal amount of our outstanding 6 7/8% Notes due 2011 which were 
                                           issued in March 2001 in a private offering.  In order to be exchanged, an 
                                           outstanding note must be properly tendered and accepted. All outstanding 
                                           notes that are validly tendered and not validly withdrawn will be 
                                           exchanged.  As of this date there are $250 million principal amount of 
                                           notes outstanding.  We will issue new notes on or promptly after 
                                           expiration of the Exchange Offer. 
 
Resale of the New Notes................    Based on an interpretation by the staff of the Commission set forth in 
                                           no-action letters issued to third parties, including "Exxon Capital 
                                           Holdings Corporation"  (available May 13, 1988), "Morgan Stanley & Co. 
                                           Incorporated" (available June 5, 1991), "Mary Kay Cosmetics, Inc." 
                                           (available June 5, 1991) and "Warnaco, Inc." (available October 11, 
                                           1991), we believe that the notes issued in the Exchange Offer may be 
                                           offered for resale, resold and otherwise transferred by you without 
                                           compliance with the registration and prospectus delivery provisions of 
                                           the Securities Act provided that: 
 
                                           -     the notes issued in the Exchange Offer are being acquired in the ordinary course 
                                                 of business; 
 
                                           -     you are not participating, do not intend to participate, and have no arrangement 
                                                 or understanding with any person to participate, in the distribution of the notes 
                                                 issued to you in the Exchange Offer; 
 
                                           -     you are not a broker-dealer who purchased such outstanding 
                                                 notes directly from us for resale pursuant to Rule 144A or any other 
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                                                 available exemption under the Securities Act; and 
 
                                           -     you are not an "affiliate" of ours. 
 
                                           If you do not meet all of the above conditions and you transfer any note 
                                           issued to you in the Exchange Offer without delivering a prospectus 
                                           meeting the requirements of the Securities Act or without an exemption from 
                                           registration of your notes from such requirements, you may incur liability under the 
                                           Securities Act. We do not assume or indemnify you against such liability. 
 
                                           Each broker-dealer that is issued notes in the Exchange Offer for its own account in 
                                           exchange for notes that were acquired by such broker-dealer as a result of 
                                           market-making or other trading activities must acknowledge that it will deliver 
                                           a prospectus meeting the requirements of the Securities Act in connection with any 
                                           resale of the notes issued in the Exchange Offer. The Letter of Transmittal 
                                           states that by so acknowledging and by delivering a prospectus, such a broker-dealer 
                                           will not be deemed to admit that it is an "underwriter" within the meaning of 
                                           the Securities Act. A broker-dealer may use this Prospectus for an offer to resell, 
                                           resale or other retransfer of the notes issued to it in the Exchange Offer. 
 
                                           We have agreed to keep the Registration Statement effective starting with the time 
                                           the new notes are first issued and ending on the earlier of 180 days after the 
                                           Exchange Offer is completed or the time when broker-dealers referred to 
                                           in the paragraph above no longer own any old notes. We believe that no 
                                           registered holder of the outstanding notes is an affiliate (as such term 
                                           is defined in Rule 405 of the Securities Act) of Martin Marietta 
                                           Materials. The Exchange Offer is not being made to, nor will we accept 
                                           surrenders for exchange from, holders of outstanding notes in any 
                                           jurisdiction in which this Exchange Offer or the acceptance thereof 
                                           would not be in compliance with the securities or blue sky laws of such 
                                           jurisdiction. 
 
Expiration Date........................    The Exchange Offer will expire at 5:00 p.m., New York City time, 
                                                        , 2001, unless we decide to extend the expiration date. 
 
Accrued Interest on the Exchange 
Notes and the Outstanding Notes........    The new notes will bear interest from March 30, 2001. Holders of 
                                           outstanding notes whose notes are accepted for exchange will be deemed to 
                                           have waived the right to receive any payment of interest on such 
                                           outstanding notes accrued from March 30, 2001 to the date of the issuance 
                                           of the new notes. Consequently, holders who exchange their outstanding 
                                           notes for new notes will receive the same interest payment on October 1, 
                                           2001 (the first interest payment date with respect to the outstanding 
                                           notes and the new notes to be issued in the Exchange Offer) that they 
                                           would have received had they not accepted the Exchange Offer. 
 
Termination of the Exchange 
Offer..................................    We may terminate the Exchange Offer if we determine that our ability to 
                                           proceed with the Exchange Offer could be materially impaired due to any 
                                           legal or governmental action, new law, statute, rule or regulation or any 
                                           interpretation of the staff of the Commission of any existing law, 
                                           statute, rule or regulation. We do not expect any of the foregoing 
                                           conditions to occur, although there can be no assurance that such 
                                           conditions will not occur. You will have certain rights against us under 
                                           the registration rights 
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                                           agreement executed when we issued the outstanding notes should we fail to consummate 
                                           the Exchange Offer. 
 
Procedures for Tendering 
Outstanding Notes......................    The outstanding notes were issued in the form of one global note which 
                                           was deposited with the Depositary Trust Company ("DTC").  Holders of the 
                                           outstanding notes own certificateless interests in the global note 
                                           evidenced by records in book-entry form maintained by DTC. 
 
                                           If you are a holder of an outstanding note in book-entry form 
                                           and you wish to tender your note for exchange pursuant to the Exchange 
                                           Offer, you must transmit to First Union National Bank, as exchange 
                                           agent, on or prior to the Expiration Date: 
 
                                           either 
 
                                           -     a properly completed and duly executed Letter of 
                                                 Transmittal, which accompanies this Prospectus, or a 
                                                 facsimile of the Letter of Transmittal, including all 
                                                 other documents required by the Letter of Transmittal, to 
                                                 the Exchange Agent at the address set forth on the cover 
                                                 page of the Letter of Transmittal; or 
 
                                           -     a computer-generated message transmitted by means of the 
                                                 Automated Tender Offer Program system of DTC and received by 
                                                 the Exchange Agent and forming a part of a confirmation of 
                                                 book entry transfer in which you acknowledge and agree to 
                                                 be bound by the terms of the Letter of Transmittal; 
 
                                           and, either 
 
                                           -     a timely confirmation of book-entry transfer of your 
                                                 outstanding notes into the Exchange Agent's account at 
                                                 DTC pursuant to the procedure for book-entry transfers 
                                                 described in this Prospectus under the heading "The 
                                                 Exchange Offer- Procedure for Tendering," must be received 
                                                 by the Exchange Agent on or prior to the Expiration Date; or 
 
                                           -     the documents necessary for compliance with the guaranteed delivery 
                                                 procedures described below. 
 
                                           Under certain circumstances, if you are a holder of outstanding notes in 
                                           book-entry form, you are entitled to receive certificated notes in 
                                           exchange for your book entry notes. You can find a description of these 
                                           circumstances under the heading "Description of The New Notes-Form 
                                           of Notes." However, as of this date, no certificated notes are issued and 
                                           outstanding. If you acquire certificated notes prior to the 
                                           Expiration Date, you must tender them in accordance with the 
                                           procedures described in this Prospectus under the heading 
                                           "Exchange Offer-Procedure for Tendering." 
 
                                           By executing the Letter of Transmittal, each holder will 
                                           represent to us that, among other things, (i) the notes to be issued 
                                           in the Exchange Offer are being obtained in the ordinary course of 
                                           business of the person receiving such new notes whether or not such 
                                           person is the holder, (ii) neither the holder nor any such other person 
                                           has an arrangement or understanding with any person to participate in 
                                           the distribution of such 
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                                           new notes and (iii) neither the holder nor any such other person is an 
                                           "affiliate" of the Company as defined in Rule 405 under the Securities Act. 
 
Special Procedures for Beneficial 
Owners.................................    If you are the beneficial owner of notes and your name does not appear on 
                                           a security position listing of DTC as the holder of such notes, or if you 
                                           are a beneficial owner of notes that are registered in the name of a 
                                           broker, dealer, commercial bank, trust company or other nominee, and you 
                                           wish to tender such notes in the Exchange Offer, you should promptly 
                                           contact the person in whose name your notes are registered and instruct 
                                           such person to tender on your behalf. If you wish to tender on your own 
                                           behalf you must, prior to executing the Letter of Transmittal and 
                                           delivering your outstanding notes, either make appropriate arrangements 
                                           to register ownership of the outstanding notes in your name or obtain a 
                                           properly completed bond power from the registered holder. The transfer of 
                                           record ownership may take considerable time. 
 
Guaranteed Delivery Procedures.........    If you wish to tender your notes and time will not permit your documents 
                                           to reach the Exchange Agent by the Expiration Date, or the procedure for 
                                           book-entry transfer cannot be completed on time or certificates for your 
                                           notes cannot be delivered on time, you may tender your notes pursuant to 
                                           the procedures described in this Prospectus under the heading "The 
                                           Exchange Offer-Guaranteed Delivery Procedure." 
 
Withdrawal Rights......................    You may withdraw the tender of your notes at any time prior to 5:00 p.m., 
                                           New York City time, on,                , 2001, the business day prior to 
                                           the Expiration Date. 
 
Acceptance of Outstanding Notes 
and Delivery of Exchange Notes.........    Subject to certain conditions (as summarized above in "Termination of the 
                                           Exchange Offer" and described more fully under the heading "The Exchange 
                                           Offer-Termination"), we will accept for exchange any and all outstanding 
                                           notes which are tendered in the Exchange Offer prior to 5:00 p.m., New 
                                           York City time, on the Expiration Date. The notes issued pursuant to the 
                                           Exchange Offer will be delivered promptly following the Expiration Date. 
 
Certain United States Federal 
Income Tax Consequences................    The exchange of notes in the Exchange Offer will generally not be a 
                                           taxable exchange for United States federal income tax purposes. We 
                                           believe you will not recognize any taxable gain or loss or any interest 
                                           income as a result of such exchange.  However, you should consult your 
                                           own tax advisor. 
 
Use of Proceeds........................    We will not receive any proceeds from the issuance of notes pursuant to 
                                           the Exchange Offer.  We will pay all expenses incident to the Exchange 
                                           Offer. 
 
Exchange Agent.........................    First Union National Bank is serving as agent in connection with Exchange 
                                           Offer. The Exchange Agent can be reached at 401 South Tryon Street, 12th 
                                           Floor, Charlotte, NC 28288-1179. For more information with respect to the 
                                           Exchange Offer, the telephone number for the Exchange Agent is (800) 
                                           665-9343 and the facsimile number for the Exchange Agent is (704) 590-7618. 
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SUMMARY DESCRIPTION OF THE NEW NOTES 
 
Securities Offered.....................    $250 million aggregate principal amount of 6 7/8% Notes due 2011. 
 
Maturity Date..........................    April 1, 2011. 
 
Interest Payment Dates.................    April 1 and October 1 of each year, commencing October 1, 2001. 
 
Denominations..........................    The notes issued in the Exchange Offer will be issued in minimum initial 
                                           purchase amounts of  $1,000 and integral multiples of $1,000 thereafter. 
 
Optional Redemption....................    The notes may be redeemed at any time by paying the greater of principal 
                                           and interest or a "make whole amount." 
 
Sinking Fund...........................    None. 
 
Ranking................................    The notes issued in the Exchange Offer are unsecured obligations of 
                                           Martin Marietta Materials and will rank  equally with each other and with 
                                           all other unsecured and unsubordinated debt of Martin Marietta Materials. 
                                           See "Description of the New Notes-General". 
 
Registration Covenant;                     Under the registration rights agreement executed as part of the offering 
Exchange Offer.........................    of the outstanding notes, we have agreed: 
 
                                           to consummate the exchange offer within 45 days of the effective date of 
                                           our registration statement; and 
 
                                           to use our best efforts to cause to become effective a shelf 
                                           registration statement for the resale of the notes if applicable 
                                           law or interpretations of the staff of the Commission are changed such 
                                           that the notes to be received in the Exchange Offer would not be 
                                           transferable without restriction under the Securities Act, or if the 
                                           exchange offer has not been completed within 225 days following 
                                           the issue date of the outstanding notes, or if the Exchange Offer is 
                                           not available to all holders of the outstanding notes. 
 
                                           The interest rate on the notes will increase if we do not comply with 
                                           certain of our obligations under the registration rights agreement. See 
                                           "Exchange Offer". 
 
Risk Factors...........................    You should carefully consider the specific factors set forth under "Risk 
                                           Factors" as well as the other information and data included in this 
                                           Prospectus. 
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SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA 
 
         The Statement of Earnings Data set forth below for each of the years 
in the three-year period ended December 31, 2000 and the Balance Sheet Data set 
forth below as of December 31, 2000 and 1999, are derived from our audited 
consolidated financial statements and related notes which are incorporated by 
reference in this Prospectus. These consolidated financial statements have been 
audited by Ernst & Young LLP, independent auditors. The Statement of Earnings 
Data set forth below for each of the years in the two-year period ended 
December 31, 1997 and the Balance Sheet Data set forth below as of December 31, 
1998, 1997, and 1996 are derived from our audited consolidated financial 
statements, which also have been audited by Ernst & Young LLP. 
 
         The selected financial data presented below should be read in 
conjunction with "Management's Discussion and Analysis of Financial Condition 
and Results of Operations" and our audited consolidated financial statements 
and related notes which are incorporated by reference in this Prospectus. 
 
 
 
 
                                                                    YEAR ENDED DECEMBER 31, 
                                               2000          1999             1998            1997         1996 
                                            ----------   ------------      ----------       ---------    --------- 
                                                                 (IN THOUSANDS EXCEPT PER SHARE DATA) 
                                                                                           
CONSOLIDATED OPERATING RESULTS 
Net sales...............................    $1,333,000   $  1,258,827      $1,057,691      $  900,863    $ 721,947 
Freight and delivery revenues...........       184,517        175,292         143,805         128,326      102,974 
                                            ----------   ------------      ----------      ----------    --------- 
   Total revenues.......................     1,517,517      1,434,119       1,201,496       1,029,189      824,921 
                                            ----------   ------------      ----------      ----------    --------- 
Cost of sales, other costs and expenses.     1,130,523      1,043,538         861,137         738,093      601,271 
Freight and delivery costs..............       184,517        175,292         143,805         128,326      102,974 
                                            ----------   ------------      ----------      ----------    --------- 
   Cost of operations...................     1,315,040      1,218,830       1,004,942         866,419      704,245 
                                            ----------   ------------      ----------      ----------    --------- 
EARNINGS FROM OPERATIONS................       202,477        215,289         196,554         162,770      120,676 
Interest expense on debt................        41,895         39,411          23,759          16,899       10,121 
Other income and (expenses), net........         8,239         18,435           1,347           5,341        8,398 
                                            ----------   ------------      ----------      ----------    --------- 
Earnings before taxes on income.........       168,821        194,313         174,142         151,212      118,953 
Taxes on income.........................        56,794         68,532          58,529          52,683       40,325 
                                            ----------   ------------      ----------      ----------    --------- 
NET EARNINGS............................    $  112,027   $    125,781      $  115,613      $   98,529    $  78,628 
                                            ==========   ============      ==========      ==========    ========= 
 
BASIC EARNINGS PER COMMON SHARE.........    $     2.40   $       2.70      $     2.49      $     2.14    $    1.71 
                                            ==========   ============      ==========      ==========    ========= 
DILUTED EARNINGS PER COMMON SHARE.......    $     2.39   $       2.68      $     2.48      $     2.13    $    1.71 
                                            ==========   ============      ==========      ==========    ========= 
CASH DIVIDENDS PER COMMON SHARE.........    $     0.54   $       0.52      $     0.50      $     0.48    $    0.46 
                                            ==========   ============      ==========      ==========    ========= 
 
CONDENSED CONSOLIDATED BALANCE SHEET DATA 
Current deferred income tax benefits....    $   16,750   $     21,899      $   18,978      $   16,873    $  15,547 
Current assets--other...................       408,251        381,466         350,410         305,139      255,619 
Property, plant and equipment, net......       914,072        846,993         777,528         591,420      408,820 
Goodwill, net...........................       374,994        375,327         348,026         148,481       39,952 
Other intangibles, net..................        34,462         31,497          27,952          26,415       23,216 
Other noncurrent assets.................        92,910         85,392          65,695          17,385       25,764 
                                            ----------   ------------      ----------      ----------    --------- 
TOTAL...................................    $1,841,439   $  1,742,574      $1,588,589      $1,105,713    $ 768,918 
                                            ==========   ============      ==========      ===========   ========= 
 
Current liabilities--other..............    $  143,958   $    142,974      $  136,576      $  106,804    $  86,871 
Current maturities of long-term debt and 
   commercial paper.....................        45,155         39,722          15,657           1,431        1,273 
Long-term debt and commercial paper.....       601,580        602,011         602,113         310,675      125,890 
Pension and postretirement benefits.....        84,950         85,839          76,209          63,070       52,646 
Noncurrent deferred income taxes........        86,563         81,857          75,623          50,008       13,592 
Other noncurrent liabilities............        15,947         16,165          14,712          11,889        7,669 
Shareholders' equity....................       863,286        774,006         667,699         561,836      480,977 
                                            ----------   ------------      ----------      ----------    --------- 
TOTAL...................................    $1,841,439   $  1,742,574      $1,588,589      $1,105,713    $ 768,918 
                                            ==========   ============      ==========      ==========    ========= 
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                                  RISK FACTORS 
 
         An investment in the new notes issued in the Exchange Offer is subject 
to certain risks. You should carefully consider the following factors, as well 
as the more detailed descriptions elsewhere in this Prospectus in evaluating 
the Exchange Offer. 
 
OUR PROFITABILITY IS IMPACTED BY THE CYCLICALITY AND SEASONALITY OF OUR 
AGGREGATES DIVISION 
 
         Our Aggregates division markets its products primarily to the 
construction industry, with approximately 46% of its shipments made to 
contractors in connection with highway and other public infrastructure projects 
and the balance of its shipments made primarily to contractors in connection 
with commercial and residential construction projects. Accordingly, our 
profitability is sensitive to national, as well as regional and local, economic 
conditions, and particularly to cyclical swings in construction spending, which 
is affected by fluctuations in interest rates, and demographic and population 
shifts, and to changes in the levels of infrastructure spending funded by the 
public sector. Due to our high level of fixed costs associated with aggregates 
production, our operating leverage can be substantial. 
 
         Seasonal changes and other weather-related conditions can 
significantly affect the aggregates industry. Consequently, our Aggregates 
division's production and shipment levels coincide with general construction 
activity levels, most of which occur in the division's markets in the spring, 
summer and fall. The division's operations that are concentrated principally in 
the north central region of the Midwest generally experience more severe winter 
weather conditions than the division's operations in the Southeast and 
Southwest. North Carolina, our largest revenue generating state at 20% of 2000 
net sales, is at risk for Atlantic Ocean hurricane activity and has experienced 
hurricane-related losses in recent years. 
 
OUR AGGREGATES DIVISION IS DEPENDENT ON THE ECONOMIES OF THE GEOGRAPHIC REGIONS 
WHERE WE OPERATE 
 
         The Aggregates division's operations are concentrated in the 
southeastern, southwestern, midwestern and central regions of the nation; 
therefore, the division's - and, consequently, the Company's - operating 
performance and financial results depend on the strength of these specific 
regional economies. In recent years, economic growth in the United States, 
particularly in the Southeast and Southwest, has been generally strong. 
However, if federal appropriation levels are reduced, if a reduction occurs in 
state and local spending, or if the specific regional economies decline, the 
Aggregates division could be adversely affected. The Aggregates division's top 
five revenue-generating states, namely North Carolina, Texas, Ohio, Georgia and 
Iowa, accounted for approximately 60% of 2000 net sales. 
 
         A growing percentage of our aggregates shipments are being moved by 
rail or water through a distribution yard network. In 1994, 93% of our 
aggregates shipments were moved by truck, while the balance was moved by rail. 
In contrast, our aggregates shipments moved 80% by truck, 10% by rail and 10% 
by water in 2000. Further the acquisition of Meridian Aggregates Company and 
its rail-based distribution network, coupled with the extensive use of rail 
service in the Southwest Division, increases our dependence on and exposure to 
railroad performance, including track congestion, crew availability and power 
failures, and the ability to renegotiate favorable railroad shipping contracts. 
 
ENVIRONMENTAL LIABILITY COULD HAVE A MATERIAL ADVERSE EFFECT ON OUR OPERATIONS; 
POTENTIAL LITIGATION ARISING FROM OUR OPERATIONS COULD HAVE A MATERIAL ADVERSE 
EFFECT ON OUR FINANCIAL CONDITION 
 
         Our operations are subject to and affected by federal, state and local 
laws and regulations relating to the environment, health and safety and other 
regulatory matters. Certain of our operations may from time to time involve the 
use of substances that are classified as toxic or hazardous substances within 
the meaning of these laws and regulations. We believe that our operations and 
facilities, both owned and leased, are in substantial compliance with 
applicable laws and regulations and that any noncompliance is not likely to 
have a material adverse effect on our operations or our financial condition. 
Despite these compliance efforts, risk of environmental liability is inherent 
in the operation of our businesses, as it is with other companies engaged in 
similar businesses, and there can be no assurance that environmental 
liabilities will not have a material adverse effect on us in the future. In 
addition, 
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future events, such as changes in existing laws or regulations or enforcement 
policies, or further investigation or evaluation of the potential health 
hazards of certain of our products or business activities, may give rise to 
additional compliance and other costs that could have a material adverse effect 
on us. 
 
         From time to time claims of various types are asserted against us 
arising out of our operations in the normal course of business, including 
claims relating to land use and permits, safety, health and environmental 
matters (such as noise abatement, vibrations, air emissions and water 
discharges). Such matters are subject to many uncertainties and it is not 
possible to determine the probable outcome of, or the amount of liability, if 
any, from these matters. In the opinion of our management (which opinion is 
based in part upon consideration of the opinion of counsel), it is unlikely 
that the outcome of these claims will have a material adverse effect on our 
operations or financial condition. However, there can be no assurance that an 
adverse outcome in any of such litigation would not have a material adverse 
effect on us or our operating segments. 
 
LIQUID TRADING MARKET FOR NEW NOTES MAY NOT DEVELOP 
 
         There has not been an established trading market for the notes. 
Although each initial purchaser has informed us that it currently intends to 
make a market in the outstanding notes and, if issued, the new notes, which 
will replace the outstanding notes, it has no obligation to do so and may 
discontinue making a market at any time without notice. 
 
         We do not intend to apply for listing of the outstanding notes or, if 
issued, the new notes, on any securities exchange or for quotation through the 
National Association of Securities Dealers Automated Quotation System. 
 
         The liquidity of any market for the notes will depend upon the number 
of holders of the notes, our performance, the market for similar securities, 
the interest of securities dealers in making a market in the notes and other 
factors. A liquid trading market may not develop for the notes. 
 
FAILURE TO EXCHANGE OUTSTANDING NOTES MAY RESTRICT FUTURE TRANSFER 
 
         Untendered outstanding notes that are not exchanged for new notes 
pursuant to the Exchange Offer will remain restricted securities. Outstanding 
notes will continue to be subject to the following restrictions on transfer: 
(i) outstanding notes may be resold only if registered pursuant to the 
Securities Act, if an exemption from registration is available thereunder, or 
if neither such registration nor such exemption is required by law, (ii) 
outstanding notes will bear a legend restricting transfer in the absence of 
registration or an exemption therefrom and (iii) a holder of outstanding notes 
who desires to sell or otherwise dispose of all or any part of its outstanding 
notes under an exemption from registration under the Securities Act, if 
requested by us, must deliver to us an opinion of independent counsel 
experienced in Securities Act matters, reasonably satisfactory in form and 
substance to us, that such exemption is available. 
 
                           FORWARD-LOOKING STATEMENTS 
 
         This Prospectus contains forward-looking statements. We have based 
these forward-looking statements on our current expectations and projections 
about future events. You are cautioned that all forward-looking statements 
involve risks and uncertainties, including those arising out of economic, 
climatic, political, regulatory, competitive and other factors including 
inaccurate assumptions. You are also cautioned that it is not possible to 
predict or identify all such factors. Consequently, you should not consider any 
such list to be a complete statement of all potential risks or uncertainties. 
These forward-looking statements are made as of the date hereof based on 
management's current expectations and we do not undertake an obligation to 
update such statements, whether as a result of new information, future events 
or otherwise. For a discussion identifying some important factors that could 
cause actual results to vary materially from those anticipated in 
forward-looking statements, see "Risk Factors." See also 
"Business-Competition," "Management's Discussion and Analysis of Financial 
Conditions and Results of Operations," and "Note A: Accounting Policies" and 
"Note L: Commitments and Contingencies" to our audited consolidated financial 
statements, each of which are incorporated by reference in this Prospectus. 
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                       RATIO OF EARNINGS TO FIXED CHARGES 
 
         The Ratio of Earnings to Fixed Charges for each of the periods 
indicated is as follows: 
 
 
 
 
                                                                     YEAR ENDED DECEMBER 31, 
                                                  ------------------------------------------------------------- 
                                                  2000          1999          1998           1997          1996 
                                                  ----          ----          ----           ----          ---- 
                                                                                            
Ratio of Earnings to Fixed Charges........        4.54          5.48          7.52           8.62         11.12 
                                                  ====          ====          ====           ====         ===== 
 
 
 
         We computed the ratio of earnings to fixed charges by dividing 
earnings and fixed charges, excluding capitalized interest, by fixed charges. 
For purposes of this ratio, "earnings" consist of earnings before taxes on 
income, extraordinary item and net cumulative effect of accounting changes, 
adjusted for undistributed earnings of less-than-fifty-percent-owned 
affiliates. "Fixed charges" represent interest expense relating to any 
indebtedness whether expensed or capitalized, as well as such portion of rental 
expense as can be demonstrated to be representative of an interest factor. 
 
                                USE OF PROCEEDS 
 
         We will not receive any cash proceeds from the issuance of the new 
notes pursuant to the Exchange Offer. We received net proceeds from the sale of 
the outstanding notes of approximately $248 million, which we used to finance 
our acquisition of the remaining interest of Meridian Aggregates Company and 
for general corporate purposes. 
 
                                 CAPITALIZATION 
 
         The following table sets forth our short-term debt and capitalization 
at December 31, 2000 and as adjusted to give effect to our sale of the 
outstanding notes (before deducting expenses associated with the offering of 
the outstanding notes). 
 
 
 
 
                                                                                                        DECEMBER 31, 2000 
                                                                                                --------------------------------- 
                                                                                                                       AS ADJUSTED 
                                                                                                                      FOR ISSUANCE 
                                                                                                 ACTUAL                  0F-NOTES 
                                                                                                --------              ------------- 
                                                                                                          (IN THOUSANDS) 
NOTES                                                                                                      (UNAUDITED) 
- ----- 
                                                                                                                 
Current portions of long-term debt: 
     Loans Payable .............................................................                    5,155                   5,155 
     Commercial paper, interest rates approximately 5.7% .......................                   40,000                  40,000 
                                                                                               ----------               --------- 
         Total current portion of long-term obligations ........................                   45,155                  45,155 
                                                                                               ----------               --------- 
Long-term obligations: 
     Loans Payable .............................................................                    3,252                   3,252 
     5.875% Notes, due 2008 ....................................................                  199,141                 199,141 
     6.9% Notes, due 2007 ......................................................                  124,961                 124,961 
     7% Debentures, due 2025 ...................................................                  124,226                 124,226 
     Commercial paper, interest rates ranging from 5.50% to 7.61% ..............                  150,000                 150,000 
Notes offered hereby ...........................................................                       --                 250,000 
                                                                                               ----------               --------- 
     Total long-term obligations ...............................................                  601,580                 851,580 
                                                                                               ----------               --------- 
Shareholders' equity: 
     Preferred Stock, $.01 par value; 10,000,000 shares authorized; none issued                        --                      -- 
Common Stock, $.01 par value; 100,000,000 shares authorized; 
     46,783,000 issued .........................................................                      468                     468 
     Additional paid-in capital ................................................                  356,546                 356,546 
     Retained earnings .........................................................                  506,272                 506,272 
                                                                                               ----------               --------- 
         Total shareholders' equity ............................................                  863,286                 863,286 
                                                                                               ----------               --------- 
         Total capitalization ..................................................                1,510,021               1,760,021 
                                                                                               ==========               ========= 
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                               THE EXCHANGE OFFER 
 
GENERAL 
 
         In connection with the sale of the outstanding notes (the "Old 
Notes"), we entered into an Exchange and Registration Rights Agreement (the 
"Registration Rights Agreement") pursuant to which we have agreed, for the 
benefit of the holders of the Old Notes, 
 
         (1)      to file with the Commission, within 60 days following the 
                  issue date of the Old Notes, a registration statement (the 
                  "Exchange Offer Registration Statement") under the Securities 
                  Act relating to an exchange offer (the "Exchange Offer") 
                  pursuant to which notes substantially identical to the Old 
                  Notes (except that such notes (a) will not contain terms with 
                  respect to transfer restrictions, (b) will have been 
                  registered under the Securities Act, and (c) will not contain 
                  registration rights or contingent interest reset provisions 
                  applicable to the Old Notes) (the "New Notes" and, together 
                  with the Old Notes, the "Notes"), would be offered in 
                  exchange for the Old Notes tendered at the option of the 
                  holders thereof and 
 
         (2)      to use our best efforts to cause the Exchange Offer 
                  Registration Statement to become effective as soon as 
                  practicable thereafter, but in no event later than 180 days 
                  from the issue date of the Old Notes. 
 
         We have further agreed to commence the Exchange Offer promptly after 
the Exchange Offer Registration Statement has become effective, hold the offer 
open for at least 30 days and exchange New Notes for all Old Notes validly 
tendered and not withdrawn before the expiration of the Exchange Offer. 
 
         Under existing Commission interpretations, the New Notes will in 
general be freely transferable after the Exchange Offer without further 
registration under the Securities Act, except that broker-dealers receiving New 
Notes in the Exchange Offer ("Participating Broker-Dealers") will be subject to 
a prospectus delivery requirement with respect to resales of those New Notes. 
The Commission has taken the position that Participating Broker-Dealers may 
fulfill their prospectus delivery requirements with respect to the New Notes 
(other than a resale of New Notes received in exchange for Old Notes 
constituting an unsold allotment from the original sale of the Old Notes) by 
delivery of the prospectus contained in the Exchange Offer Registration 
Statement. Under the Registration Rights Agreement, we are required to allow 
Participating Broker-Dealers and other persons, if any, subject to similar 
prospectus delivery requirements to use the prospectus contained in the 
Exchange Offer Registration Statement in connection with the resale of such New 
Notes. The Exchange Offer Registration Statement will be kept effective to 
permit resales of New Notes acquired by broker-dealers pursuant to the Exchange 
Offer for a period ending on the earlier of 180 days after the Exchange Offer 
has been consummated or such earlier time as such broker-dealers cease to own 
any New Notes. Each holder of Old Notes who wishes to exchange such Old Notes 
for New Notes in the Exchange Offer will be required to represent that any New 
Notes to be received by it will be acquired in the ordinary course of its 
business, that at the time of the commencement of the Exchange Offer it has no 
arrangement with any person to participate in the distribution (within the 
meaning of the Securities Act) of the New Notes and that it is not an affiliate 
of Martin Marietta Materials. 
 
         If 
 
         (1)      prior to completion of the Exchange Offer, existing 
                  Commission interpretations are changed such that the New 
                  Notes would not be transferable without restriction under the 
                  Securities Act, 
 
         (2)      the Exchange Offer has not been completed within 225 days 
                  following the issue date of the Old Notes or 
 
         (3)      the Exchange Offer is not available to all holders of the Old 
                  Notes, 
 
we will, in lieu of (or, in the case of clause (3), in addition to) completing 
the Exchange Offer, file and use our best efforts to cause a registration 
statement (the "Shelf Registration Statement") under the Securities Act 
relating to 
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a shelf registration of the Old Notes for resale by holders (the "Resale 
Registration") to become effective on or prior to the applicable date set forth 
in the Registration Rights Agreement (the "Resale Registration Filing 
Deadline") and to remain effective until the earlier of two years following the 
date the Resale Registration is declared effective or such time as there are no 
longer any Registrable Securities outstanding (as that term is defined in the 
Registration Rights Agreement). We will, in the event of the Resale 
Registration, provide to the holders of the applicable Old Notes copies of the 
prospectus that is a part of the registration statement filed in connection 
with the Resale Registration, notify such holders when the Resale Registration 
for the applicable Old Notes has become effective and take certain other 
actions as are required to permit unrestricted resales of the applicable Old 
Notes. A holder of Old Notes that sells such Old Notes pursuant to the Resale 
Registration generally would be required to be named as a selling noteholder in 
the related prospectus and to deliver a prospectus to purchasers, would be 
subject to certain of the civil liability provisions under the Securities Act 
in connection with such sales and would be bound by the provisions of the 
Registration Rights Agreement that are applicable to such a holder (including 
certain indemnification obligations). 
 
         If 
 
         (1)      we have not filed the Exchange Offer Registration Statement 
                  within 60 days following the Issue Date or, if applicable, 
                  the Resale Registration by the Resale Registration Filing 
                  Deadline or 
 
         (2)      the Exchange Offer Registration Statement has not become 
                  effective within 180 days following the issue date of the Old 
                  Notes or, if applicable, the Resale Registration has not 
                  become effective within 120 days after the Resale 
                  Registration is filed or 
 
         (3)      the Exchange Offer has not been completed within 45 days 
                  after the effective date of the Exchange Offer Registration 
                  Statement or 
 
         (4)      any registration statement required by the Registration 
                  Rights Agreement is filed and becomes effective but shall 
                  thereafter cease to be effective (except as specifically 
                  permitted therein) without being succeeded immediately by an 
                  additional effective registration statement 
 
(any such event referred to in clauses (1) through (4), a "Registration 
Default" and each period during which a Registration Default has occurred and 
is continuing, a "Registration Default Period"), then the per annum interest 
rate on the Old Notes will increase by 0.25% for the first 90 days of the 
Registration Default Period and by an additional 0.25% thereafter for the 
remaining portion of the Registration Default Period (at which time the 
interest rate will be reduced to the rate otherwise in effect). 
 
         In the event the Exchange Offer is consummated, we will not be 
required to file a Shelf Registration Statement relating to any outstanding Old 
Notes other than those held by persons not eligible to participate in the 
Exchange Offer, and the interest rate on such Old Notes will remain at its 
initial level of 6-7/8%. The Exchange Offer shall be deemed to have been 
consummated upon the earlier to occur of 
 
         (1)      Martin Marietta Materials having exchanged New Notes for all 
                  outstanding Old Notes (other than Old Notes held by persons 
                  not eligible to participate in the Exchange Offer) pursuant 
                  to the Exchange Offer and 
 
         (2)      Martin Marietta Materials having exchanged, pursuant to the 
                  Exchange Offer, New Notes for all Old Notes that have been 
                  tendered and not withdrawn on the Expiration Date. 
 
         Upon consummation, holders of Old Notes seeking liquidity in their 
investment would have to rely on exemptions to registration requirements under 
the securities laws, including the Securities Act. See "Risk Factors-Failure to 
exchange outstanding notes may restrict future transfer." 
 
         Upon the terms and subject to the conditions set forth in this 
Prospectus and in the accompanying Letter of Transmittal, we will accept all 
Old Notes validly tendered prior to 5:00 p.m., New York City time, on the 
Expiration Date. We will issue $1,000 principal amount of New Notes in exchange 
for each $1,000 principal amount of 
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outstanding Old Notes accepted in the Exchange Offer. Holders may tender some 
or all of their Old Notes pursuant to the Exchange Offer in denominations of 
$1,000 and thereafter in integral multiples of $1,000 thereof. 
 
         As of the date of this Prospectus, $250 million aggregate principal 
amount of the Old Notes is outstanding. In connection with the issuance of the 
Old Notes, we arranged for the Old Notes initially purchased by Qualified 
Institutional Buyers to be issued and transferable in book-entry form through 
the facilities of DTC, acting as depositary. The New Notes will also be 
issuable and transferable in book-entry form through DTC. 
 
         This Prospectus, together with the accompanying Letter of Transmittal, 
is being sent to all registered holders as of , 2001. 
 
         We shall be deemed to have accepted validly tendered Old Notes when, 
as and if we have given oral or written notice thereof to the Exchange Agent. 
See "-Exchange Agent." The Exchange Agent will act as agent for the tendering 
holders of Old Notes for the purpose of receiving New Notes from us and 
delivering New Notes to such holders. If any tendered Old Notes are not 
accepted for exchange because of an invalid tender or the occurrence of certain 
other events set forth herein, certificates for any such unaccepted Old Notes 
will be returned, without cost, to the tendering holder thereof as promptly as 
practicable after the Expiration Date. 
 
         Holders of Old Notes who tender in the Exchange Offer will not be 
required to pay brokerage commissions or fees or, subject to the instructions 
in the Letter of Transmittal, transfer taxes with respect to the exchange of 
Old Notes pursuant to the Exchange Offer. We will pay all charges and expenses, 
other than certain applicable taxes, in connection with the Exchange Offer. See 
"-Fees and Expenses." 
 
EXPIRATION DATES; EXTENSIONS; AMENDMENTS 
 
         The term "Expiration Date" shall mean , 2001 unless we, in our sole 
discretion, extend the Exchange Offer, in which case the term "Expiration Date" 
shall mean the latest date to which the Exchange Offer is extended. 
 
         In order to extend the Expiration Date, we will notify the Exchange 
Agent of any extension by oral or written notice and will mail to the record 
holders of Old Notes an announcement thereof, each prior to 9:00 a.m., New York 
City time, on the next business day after the previously scheduled Expiration 
Date. Such announcement may state that we are extending the Exchange Offer for 
a specified period of time. 
 
         We reserve the right 
 
         (1)     to delay acceptance of any Old Notes, to extend the Exchange 
                 Offer or to terminate the Exchange Offer and to refuse to 
                 accept Old Notes not previously accepted, if any of the 
                 conditions set forth herein under "-Termination" shall have 
                 occurred and shall not have been waived by us (if permitted to 
                 be waived by us), by giving oral or written notice of such 
                 delay, extension or termination to the Exchange Agent, and 
 
         (2)     to amend the terms of the Exchange Offer in any manner deemed 
                 by us to be advantageous to the holders of the Old Notes. Any 
                 such delay in acceptance, extension, termination or amendment 
                 will be followed as promptly as practicable by oral or written 
                 notice thereof. 
 
If the Exchange Offer is amended in a manner determined by us to constitute a 
material change, we will promptly disclose such amendment in a manner 
reasonably calculated to inform the holders of the Old Notes of such amendment. 
 
         Without limiting the manner by which we may choose to make public 
announcements of any delay in acceptance, extension, termination or amendment 
of the Exchange Offer, we will have no obligation to publish, advertise, or 
otherwise communicate any such public announcement, other than by making a 
timely release to the Dow Jones New Service. 
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INTEREST ON THE NEW NOTES 
 
         The New Notes will bear interest from March 30, 2001, payable 
semiannually on April 1 and October 1 of each year commencing on October 1, 
2001, at the rate of 6-7/8% per annum. Holders of Old Notes whose Old Notes are 
accepted for exchange will be deemed to have waived the right to receive any 
payment in respect of interest on the Old Notes accrued from March 30, 2001 
until the date of the issuance of the New Notes. Consequently, holders who 
exchange their Old Notes for New Notes will receive the same interest payment 
on October 1, 2001 (the first interest payment date with respect to the Old 
Notes and the New Notes) that they would have received had they not accepted 
the Exchange Offer. 
 
PROCEDURE FOR TENDERING 
 
         Any financial institution that is a participant in DTC's Book-Entry 
Transfer Facility system may make book-entry delivery of the Old Notes held as 
Book-Entry Interests (as defined below under the heading "Description of New 
Notes-Form of Notes") by causing DTC to transfer such Old Notes into the 
Exchange Agent's account in accordance with DTC's procedure for such transfer. 
Although delivery of Old Notes may be effected through book-entry transfer into 
the Exchange Agent's account at DTC, either 
 
         (1)      the Letter of Transmittal (or facsimile thereof), with any 
                  required signature guarantees and any other required 
                  documents, or 
 
         (2)      a computer-generated message transmitted by means of the 
                  Automated Tender Offer Program system of DTC and received by 
                  the Exchange Agent and forming a part of a confirmation of 
                  book entry transfer in which the holder of Old Notes 
                  acknowledges and agrees to be bound by the terms of the 
                  Letter of Transmittal, 
 
must, in any case, be transmitted to and received or confirmed by the Exchange 
Agent at its addresses set forth herein under "-Exchange Agent" prior to 5:00 
p.m., New York City time, on the Expiration Date. DELIVERY OF DOCUMENTS TO DTC 
IN ACCORDANCE WITH ITS PROCEDURES DOES NOT CONSTITUTE DELIVERY TO THE EXCHANGE 
AGENT. 
 
         To tender in the Exchange Offer, a holder of Certificated Notes (as 
defined below under the heading "Description of New Notes-Form of Notes") must 
complete, sign and date the Letter of Transmittal, or a facsimile thereof, have 
the signatures thereon guaranteed if required by the Letter of Transmittal, and 
mail or otherwise deliver such Letter of Transmittal or such facsimile, 
together with the Old Notes and any other required documents, to the Exchange 
Agent prior to 5:00 p.m., New York City time, on the Expiration Date. 
 
         The tender by a holder of Old Notes will constitute an agreement 
between such holder and us in accordance with the terms and subject to the 
conditions set forth herein and in the Letter of Transmittal. 
 
         Delivery of all documents must be made to the Exchange Agent at its 
address set forth in this Prospectus. Holders may also requests that their 
respective brokers, dealers, commercial banks, trust companies or nominees 
effect such tender for such holders. 
 
         The method of delivery of Old Notes and the Letters of Transmittal and 
all other required documents to the Exchange Agent is at the election and risk 
of the holders. Instead of delivery by mail, it is recommended that holders use 
an overnight or hand delivery service. In all cases, sufficient time should be 
allowed to assure timely delivery. No Letter of Transmittal or Old Notes should 
be sent to us. 
 
         Only a holder of Old Notes may tender such Old Notes in the Exchange 
Offer. The term "holder" with respect to the Exchange Offer means any person in 
whose name Old Notes are registered on our books or any other person who has 
obtained a properly completed bond power from the registered holder, or any 
person whose Old Notes are held of record by DTC who desires to deliver such 
Old Notes by book entry transfer at DTC. 
 
         Any beneficial holder whose Old Notes are registered in the name of 
his broker, dealer, commercial bank, trust company or other nominee and who 
wishes to tender should contact such registered holder promptly and 
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instruct such registered holder to tender on his behalf. If such beneficial 
holder wishes to tender on his own behalf, such beneficial holder must, prior 
to completing and executing the Letter of Transmittal and delivering his Old 
Notes, either make appropriate arrangements to register ownership of the Old 
Notes in such holder's name or obtain a properly completed bond power from the 
registered holder. The transfer of record ownership may take considerable time. 
 
         Signatures on a Letter of Transmittal or a notice of withdrawal, as 
the case may be, must be Guaranteed by a member firm of a registered national 
securities exchange or of the National Association of Securities Dealers, Inc., 
a commercial bank or trust company having an office of correspondent in the 
United States or an "eligible guarantor institution" within the meaning of Rule 
17Ad-15 under the Exchange Act (an "Eligible Institution") unless the Old Notes 
tendered pursuant thereto are tendered 
 
         (1)      by a registered holder who has not completed the box entitled 
                  "Special Issuance Instructions" or "Special Delivery 
                  Instructions" on the Letter of Transmittal or 
 
         (2)      for the account of an Eligible Institution. 
 
         If the Letter of Transmittal is signed by a person other than the 
registered holder of any Old Notes listed therein, such Old Notes must be 
endorsed or accompanied by appropriate bond powers which authorize such person 
to tender the Old Notes on behalf of the registered holder, in either case 
signed as the name of the registered holder or holders appears on the Old 
Notes. 
 
         If the Letter of Transmittal or any Old Notes or bond powers are 
signed by trustees, executors, administrators, guardians, attorneys-in-fact, 
officers of corporations or others acting in a fiduciary or representative 
capacity, such persons should so indicate when signing, and unless waived by 
us, evidence satisfactory to us of their authority to so act must be submitted 
with the Letter of Transmittal. 
 
         All the questions as to the validity, form, eligibility (including 
time of receipt), acceptance and withdrawal of the tendered Old Notes will be 
determined by us in our sole discretion, which determinations will be final and 
binding. We reserve the absolute right to reject any and all Old Notes not 
validly tendered or any Old Notes that our acceptance of which would, in the 
opinion of our counsel, be unlawful. We also reserve the absolute right to 
waive any irregularities or conditions of tender as to particular Old Notes. 
Our interpretation of the terms and conditions of the Exchange Offer (including 
the instructions in the Letter of Transmittal) will be final and binding on all 
parties. Unless waived any defects or irregularities in connection with tenders 
of Old Notes must be cured within such time as we shall determine. Neither 
Martin Marietta Materials, the Exchange Agent nor any other person shall be 
under any duty to give notification of defects or irregularities with respect 
to tenders of Old Notes nor shall any of them incur any liability for failure 
to give such notification. Tenders of Old Notes will not be deemed to have been 
made until such irregularities have been cured or waived. Any Old Notes 
received by the Exchange Agent that are not properly tendered and as to which 
the defects or irregularities have not been cured or waived will be returned 
without cost by the Exchange Agent to the tendering holder of such Old Notes 
unless otherwise provided in the Letter of Transmittal, as soon as practicable 
following the Expiration Date. 
 
         In addition, we reserve the right in our sole discretion to 
 
         (1)      purchase or make offers for any Old Notes that remain 
                  outstanding subsequent to the Expiration Date, or, as set 
                  forth under "-Termination," to terminate the Exchange Offer 
                  and 
 
         (2)      to the extent permitted by applicable law, purchase Old Notes 
                  in the open market, in privately negotiated transactions or 
                  otherwise. The terms of any such purchases or offers may 
                  differ from the terms of the Exchange Offer. 
 
         By tendering, each holder of Old Notes will represent to us that among 
other things, the New Notes acquired pursuant to the Exchange Offer are being 
obtained in the ordinary course of business of the person receiving such New 
Notes, whether or not such person is the holder, that neither the holder nor 
any other person has 
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an arrangement or understanding with any person to participate in the 
distribution of the New Notes and that neither the holder nor any such other 
person is our "affiliate" within the meaning of Rule 405 under the Securities 
Act. 
 
GUARANTEED DELIVERY PROCEDURE 
 
         Holders who wish to tender their Old Notes and (a) whose Old Notes are 
not immediately available, or (b) who cannot deliver their Old Notes, the 
Letter of Transmittal, or any other required documents to the Exchange Agent 
prior to the Expiration Date, or (c) who cannot complete the procedure for 
book-entry transfer on a timely basis, may effect a tender if: 
 
         (1)      The tender is made through an Eligible Institution; 
 
         (2)      Prior to the Expiration Date, the Exchange Agent receives 
                  from such Eligible Institution a properly completed and duly 
                  executed Notice of Guaranteed Delivery (by facsimile 
                  transmission, mail or hand delivery) setting forth the name 
                  and address of the holder of the Old Notes, the certificate 
                  number or numbers of such Old Notes and the principal amount 
                  of Old Notes tendered, stating that the tender is being made 
                  thereby, and guaranteeing that, within five business days 
                  after the Expiration Date, the Letter of Transmittal (or 
                  facsimile thereof), together with the certificate(s) 
                  representing the Old Notes to be tendered in proper form for 
                  transfer and any other documents required by the Letter of 
                  Transmittal, will be deposited by the Eligible Institution 
                  with the Exchange Agent; and 
 
         (3)      Such properly completed and executed Letter of Transmittal 
                  (or facsimile thereof), together with the certificate(s) 
                  representing all tendered Old Notes in proper form for 
                  transfer (or confirmation of a book-entry transfer into the 
                  Exchange Agent's account at DTC of Old Notes delivered 
                  electronically) and all other documents required by the 
                  Letter of Transmittal are received by the Exchange Agent 
                  within five business days after the Expiration Date. 
 
WITHDRAWAL OF TENDERS 
 
         Except as otherwise provided herein, tenders of Old Notes may be 
withdrawn at any time prior to 5:00 p.m., New York City time, on the business 
day prior to the Expiration Date. 
 
         To withdraw a tender of Old Notes in the Exchange Offer, a written or 
facsimile transmission notice of withdrawal must be received by the Exchange 
Agent at its address set forth in this Prospectus prior to 5:00 p.m., New York 
City time, on the business day prior to the Expiration Date. Any such notice of 
withdrawal must 
 
         (1)      specify the name of the person having deposited the Old Notes 
                  to be withdrawn (the "Depositor"), 
 
         (2)      identify the Old Notes to be withdrawn (including the 
                  certificate number or numbers and principal amount of such 
                  Old Notes), 
 
         (3)      be signed by the Depositor in the same manner as the original 
                  signature on the Letter of Transmittal by which such Old 
                  Notes were tendered (including any required signature 
                  guarantees) or be accompanied by documents of transfers 
                  sufficient to permit the Trustee with respect to the Old 
                  Notes to register the transfer of such Old Notes into the 
                  name of the Depositor withdrawing the tender and 
 
         (4)      specify the name in which any such Old Notes are to be 
                  registered, if different from that of the Depositor. 
 
         All questions as to the validity, form and eligibility (including time 
of receipt) for such withdrawal notices will be determined by us, which 
determination shall be final and binding on all parties. Any Old Notes so 
withdrawn will be deemed not to have been validly tendered for purposes of the 
Exchange Offer and no New Notes will be issued with respect thereto unless the 
Old Notes so withdrawn are validly tendered. Any Old Notes which have been 
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tendered but which are not accepted for exchange will be returned to the holder 
thereof without cost to such holder as soon as practicable after withdrawal, 
rejection of tender or termination of the Exchange Offer. Properly withdrawn 
Old Notes may be tendered by following one of the procedures described above 
under "-Procedures for Tendering" at any time prior to the Expiration Date. 
 
TERMINATION 
 
         Notwithstanding any other term of the Exchange Offer, we will not be 
required to accept for exchange, or exchange New Notes for, any Old Notes not 
therefore accepted for exchange, and may terminate or amend the Exchange Offer 
as provided herein before the acceptance of such Old Notes if: 
 
         (1)      any action or proceeding is instituted or threatened in any 
                  court or by or before any governmental agency with respect to 
                  the Exchange Offer, which, in our judgment, might materially 
                  impair our ability to proceed with the Exchange Offer or 
 
         (2)      any law, statute, rule or regulation is proposed, adopted or 
                  enacted, or any existing law, statute rule or regulation is 
                  interpreted by the staff of the Commission or court of 
                  competent jurisdiction in a manner, which, in our judgment, 
                  might materially impair our ability to proceed with the 
                  Exchange Offer. 
 
         If we determine that we may terminate the Exchange Offer, as set forth 
above, we may 
 
         (1)      refuse to accept any Old Notes and return any Old Notes that 
                  have been tendered to the holders thereof, 
 
         (2)      extend the Exchange Offer and retain all Old Notes tendered 
                  prior to the expiration of the Exchange Offer, subject to the 
                  rights of such holders of tendered Old Notes to withdraw 
                  their tendered Old Notes, or 
 
         (3)      waive such termination event with respect to the Exchange 
                  Offer and accept all properly tendered Old Notes that have 
                  not been withdrawn. 
 
         If such waiver constitutes a material change in the Exchange Offer, we 
will disclose such change by means of a supplement to this Prospectus that will 
be distributed to each registered holder of Old Notes and we will extend the 
Exchange Offer for a period of five to ten business days, depending upon the 
significance of the waiver and the manner of disclosure to the registered 
holders of the Old Notes, if the Exchange Offer would otherwise expire during 
such period. 
 
EXCHANGE AGENT 
 
         First Union National Bank has been appointed as Exchange Agent for the 
Exchange Offer. Questions and requests for assistance and requests for 
additional copies of this Prospectus or of the Letter of Transmittal should be 
directed to the Exchange Agent addressed as follows: 
 
        By Mail or Hand Delivery:           First Union National Bank 
                                            401 South Tryon Street, 12th Floor 
                                            Charlotte, NC  28288-1179 
 
        Facsimile Transmission:             (704) 590-7618 
        Confirm by Telephone:               (800) 665-9343 
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FEES AND EXPENSES 
 
         The expenses of soliciting tenders pursuant to the Exchange Offer will 
be borne by us. The principal solicitation for tenders pursuant to the Exchange 
Offer is being made by mail. Additional solicitations may be made by our 
officers and regular employees and our affiliates in person, by telegraph or 
telephone. 
 
         We will not make any payments to brokers, dealers or other persons 
soliciting acceptances of the Exchange Offer. We, however, will pay the 
Exchange Agent reasonable and customary fees for its services and will 
reimburse the Exchange Agent for its reasonable out-of-pocket expenses in 
connection therewith. We may also pay brokerage houses and other custodians, 
nominees and fiduciaries the reasonable out-of-pocket expenses incurred by them 
in forwarding copies of this Prospectus, Letters of Transmittal and related 
documents to the beneficial owners of the Old Notes and in handling or 
forwarding tenders for exchange. 
 
         The expenses to be incurred in connection with the Exchange Offer, 
including fees and expenses of the Exchange Agent and Trustee and accounting 
and legal fees, will be paid by us. 
 
         We will pay all transfer taxes, if any, applicable to the exchange of 
Old Notes pursuant to the Exchange Offer. If, however, certificates 
representing New Notes or Old Notes for principal amounts not tendered or 
accepted for exchange are to be delivered to, or are to be registered or issued 
in the name of, any person other than the registered holder of the Old Notes 
tendered, or if tendered Old Notes are registered in the name of any person 
other than the person signing the Letter of Transmittal, or if a transfer tax 
is imposed for any reason other than the exchange of Old Notes pursuant to the 
Exchange Offer, then the amount of any such transfer taxes (whether imposed on 
the registered holder or any other person) will be payable by the tendering 
holder. If satisfactory evidence of payment of such taxes or exemption 
therefrom is not submitted with the Letter of Transmittal, the amount of such 
transfer taxes will be billed directly to such tendering holder. 
 
FEDERAL INCOME TAX CONSEQUENCES 
 
         The following discussion summarizing the federal income tax 
consequences of the Exchange Offer reflects the opinion of Willkie Farr & 
Gallagher, counsel to the Company, as to material federal income tax 
consequences expected to result from the Exchange Offer. An opinion of counsel 
is not binding on the Internal Revenue Service ("IRS") or the courts, and there 
can be no assurances that the IRS will not take, and that a court would not 
sustain, a position contrary to that described below. Moreover, the following 
discussion does not constitute comprehensive tax advice to any particular 
Holder of Old Notes. The summary is based on the current provisions of the 
Internal Revenue Code of 1986, as amended, and applicable Treasury regulations, 
judicial authority and administrative pronouncements. The tax consequences 
described below could be modified by future changes in the relevant law, which 
could have retroactive effect. Each Holder of Old Notes should consult its own 
tax advisor as to these and any other federal income tax consequences of the 
Exchange Offer as well as any tax consequences to it under foreign, state, 
local or other law. 
 
         In the opinion of Willkie Farr & Gallagher, for purposes of U.S. 
federal income tax, an exchanging Holder will not recognize any gain or loss in 
respect of an exchange of an Old Note for a New Note, and such Holder's basis 
and holding period in the New Note will be the same as such Holder's basis and 
holding period in the Old Note. The Exchange Offer will result in no U.S. 
federal income tax consequences to a non-exchanging Holder. 
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                          DESCRIPTION OF THE NEW NOTES 
 
         The Old Notes were issued under an indenture dated as of December 7, 
1998 (the "Indenture") between Martin Marietta Materials, as issuer, and First 
Union National Bank, as trustee (the "Trustee"), a copy of which will be made 
available upon request to Martin Marietta Materials. Upon the issuance of the 
New Notes the Indenture will be subject to and governed by the Trust Indenture 
Act of 1939, as amended (the "Trust Indenture Act"). The following summary of 
the material provisions of the Indenture does not purport to be complete and is 
subject to, and qualified in its entirety by, reference to the provisions of 
the Indenture, including the definitions of certain terms contained therein and 
those terms made part of the Indenture by reference to the Trust Indenture Act. 
Unless otherwise indicated, the description set forth below applies to both the 
Old Notes and the New Notes (collectively, the "Notes"). 
 
GENERAL 
 
         The New Notes offered hereby will be limited to $250,000,000 aggregate 
principal amount at any time (less the principal amount of any Old Notes that 
remain outstanding at such time) outstanding and will mature on April 1, 2011. 
The New Notes will be unsecured obligations of Martin Marietta Materials and 
will rank equally with all other unsecured and unsubordinated debt of Martin 
Marietta Materials. 
 
         The New Notes will be issued solely in exchange for an equal principal 
amount of Old Notes pursuant to the Exchange Offer. The form and terms of the 
New Notes will be identical in all material respects to the form and terms of 
the Old Notes except that: 
 
         (1)      the New Notes will not contain terms with respect to transfer 
                  restrictions, 
 
         (2)      the New Notes will have been registered under the Securities 
                  Act and 
 
         (3)      the Registration Rights and contingent interest reset 
                  provisions applicable to the Old Notes are not applicable to 
                  the New Notes. 
 
         The Notes will bear interest at 6-7/8% per annum payable on April 1 
and October 1 of each year, commencing October 1, 2001, to the person in whose 
name the Notes were registered at the close of business on the preceding March 
15 and September 15, respectively, subject to certain exceptions. The New Notes 
will be issued only in fully registered form, without coupons, in purchase 
amounts of $1,000 and integral multiples of $1,000 thereafter. 
 
         Principal of, premium, if any, and interest, if any, on the Notes 
(other than Notes issued as Global Notes) will be payable, and the Notes (other 
than Notes issued as Global Notes) will be exchangeable and transfers thereof 
will be registrable, at the office of the Trustee and at any other office 
maintained at that time by us for such purpose, provided that, at our option, 
payment of interest may be made by check mailed to the address of the holder as 
it appears in the register of the Notes. For certain information about Notes 
issued in global form, see "-- Form of Notes" below. No service charge shall be 
made for any registration of transfer or exchange of the Notes, but we may 
require payment of a sum sufficient to cover any transfer tax or other 
governmental charge payable in connection therewith. 
 
         The Indenture provides that the Trustee and the Paying Agent shall 
promptly pay to us upon request any money held by them for the payment of 
principal (and premium, if any) or interest that remains unclaimed for two 
years. In the event the Trustee or the Paying Agent returns money to us 
following such two-year period, the registered holders of the Notes (the 
"Noteholders") thereafter shall be entitled to payment only from us, subject to 
all applicable escheat, abandoned property and similar laws. 
 
         The Indenture does not limit the amount of additional unsecured 
indebtedness that we or any of our Subsidiaries may incur. The terms of the 
Notes and the covenants contained in the Indenture do not afford holders of the 
Notes protection in the event of a highly leveraged or other similar 
transaction involving Martin Marietta Materials that may adversely affect 
Noteholders. See "-- Certain Covenants" below. 
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OPTIONAL REDEMPTION; SINKING FUND 
 
         The Notes will be redeemable at the option of Martin Marietta 
Materials, in whole at any time or in part from time to time, on at least 30 
days but not more than 60 days prior written notice mailed to the registered 
holders thereof, at a redemption price equal to the greater of 
 
         (1)      100% of the principal amount of the Notes to be redeemed or 
 
         (2)      the sum, as determined by the Quotation Agent (as defined 
                  herein), of the present values of the principal amount of the 
                  Notes to be redeemed and the remaining scheduled payments of 
                  interest thereon from the redemption date to the maturity 
                  date of the Notes to be redeemed, exclusive of interest 
                  accrued to the redemption date (the "Remaining Life"), 
                  discounted from their respective scheduled payment dates to 
                  the redemption date on a semiannual basis (assuming a 360-day 
                  year consisting of 30-day months) at the Treasury Rate (as 
                  defined herein) plus 25 basis points plus accrued and unpaid 
                  interest on the principal amount being redeemed to the date 
                  of redemption. 
 
         If money sufficient to pay the redemption price of and accrued 
interest on all the Notes (or portions thereof) to be redeemed on the 
redemption date is deposited with the Trustee or paying agent on or before the 
redemption date and certain other conditions are satisfied, then on and after 
such redemption date, interest will cease to accrue on such Notes (or such 
portion thereof) called for redemption. 
 
         "Comparable Treasury Issue" means the United States Treasury security 
selected by the Quotation Agent as having a maturity comparable to the 
Remaining Life that would be utilized, at the time of selection and in 
accordance with customary financial practice, in pricing new issues of 
corporate debt securities of comparable maturity with the Remaining Life. 
 
         "Comparable Treasury Price" means, with respect to any redemption 
date, the average of two Reference Treasury Dealer Quotations for such 
redemption date. 
 
         "Quotation Agent" means the Reference Treasury Dealer appointed by 
Martin Marietta Materials. 
 
         "Reference Treasury Dealer" means Chase Securities Inc. and its 
successors; provided, however, that if the foregoing ceases to be a primary 
U.S. Government securities dealer in New York City (a "Primary Treasury 
Dealer"), we will substitute therefor another Primary Treasury Dealer. 
 
         "Reference Treasury Dealer Quotations" means, with respect to each 
Reference Treasury Dealer and any redemption date, the average, as determined 
by the Trustee, of the bid and asked prices for the Comparable Treasury Issue 
(expressed in each case as a percentage of its principal amount) quoted in 
writing to the Trustee by such Reference Treasury Dealer at 5:00 p.m., New York 
City time, on the third business day preceding such redemption date. 
 
         "Treasury Rate" means, with respect to any redemption date, the rate 
per annum equal to the semiannual yield to maturity of the Comparable Treasury 
Issue, calculated on the third business day preceding such redemption date 
using a price for the Comparable Treasury Issue (expressed as a percentage of 
its principal amount) equal to the Comparable Treasury Price for such 
redemption date. 
 
         We may at any time, and from time to time, purchase the Notes at any 
price or prices in the open market or otherwise. 
 
         The Notes will not be entitled to the benefit of any sinking fund or 
other mandatory redemption obligation prior to maturity. 
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AMENDMENT, SUPPLEMENT AND WAIVER 
 
         Subject to certain exceptions, the Indenture and the Notes may be 
amended or supplemented with the written consent of the holders of not less than 
a majority principal amount of the then outstanding Notes; provided that Martin 
Marietta Materials and the Trustee may not without the consent of the holder of 
each outstanding Note affected thereby 
 
         (1)      reduce the amount of Notes whose holders must consent to an 
                  amendment, supplement or waiver, 
 
         (2)      reduce the rate of or extend the time for payment of interest 
                  on the Notes, 
 
         (3)      reduce the principal of or extend the fixed maturity of the 
                  Notes, or 
 
         (4)      make the Notes payable in money other than that stated in the 
                  Notes. 
 
         Any past default or compliance with any provisions may be waived with 
the consent of the holders of a majority in principal amount of the Notes, 
except a default in payment of principal or interest or in respect of other 
provisions requiring the consent of the holder of each Note in order to amend. 
Without the consent of any Noteholder, the Company and the Trustee may amend or 
supplement the Indenture or the Notes without notice to cure any ambiguity, 
omission, defect or inconsistency, to provide for uncertificated Notes in 
addition to or in place of certificated Notes, to comply with the provisions of 
the Indenture concerning mergers, consolidations and transfers of all or 
substantially all of the assets of the Company, to appoint a trustee other than 
the Trustee (or any successor thereto) as trustee in respect of the Notes, or to 
add, change or eliminate provisions of the Indenture as shall be necessary or 
desirable in accordance with any amendment to the Trust Indenture Act of 1939. 
In addition, without the consent of any Noteholder, the Company and the Trustee 
may amend or supplement the Indenture or the Notes to make any change that does 
not materially adversely affect the rights of any Noteholder. Whenever we 
request the Trustee to take any action under the Indenture, including a request 
to amend or supplement the Indenture without the consent of any Noteholder, we 
are required to furnish the Trustee with an officers' certificate and an opinion 
of counsel to the effect that all conditions precedent to the action have been 
complied with. Without the consent of any Noteholder, the Trustee may waive 
compliance with any provisions of the Indenture or the Notes if the waiver does 
not materially adversely affect the rights of any Noteholder. 
 
CERTAIN COVENANTS 
 
         The terms of the Notes and the covenants contained in the Indenture do 
not afford holders of the Notes protection in the event of a highly leveraged or 
other similar transaction involving Martin Marietta Materials that may adversely 
affect Noteholders. The Indenture does not limit the amount of additional 
unsecured indebtedness that Martin Marietta Materials or any of its Subsidiaries 
may incur. 
 
         Certain Definitions. For purposes of the covenants included in the 
Indenture, the following terms generally shall have the meanings provided below. 
 
         "Attributable Debt" for a lease means the carrying value of the 
capitalized rental obligation determined under generally accepted accounting 
principles whether or not such obligation is required to be shown on the balance 
sheet as a long-term liability. The carrying value may be reduced by the 
capitalized value of the rental obligations, calculated on the same basis, that 
any sublessee has for all or part of the same property. "Attributable Debt" does 
not include any obligation to make payments arising from the transfer of tax 
benefits under the Economic Recovery Tax Act of 1981 (as it may from time to 
time be amended, or any successor statute) to the extent such obligation is 
offset by or conditioned upon receipt of payments from another person. A lease 
obligation shall be counted only once even if the Company and one or more of its 
Subsidiaries may be responsible for the obligation. 
 
         "Capital Expenditures" means, for any period, any expenditures of the 
Company or its Subsidiaries during such period that, in conformity with 
generally accepted accounting principles consistently applied, are required to 
be included in fixed asset accounts as reflected in the consolidated balance 
sheet of the Company and its Subsidiaries. 
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         "Consolidated Net Tangible Assets" means total assets less 
 
         (1)      total current liabilities (excluding any Debt which, at the 
                  option of the borrower, is renewable or extendible to a term 
                  exceeding 12 months and which is included in current 
                  liabilities and further excluding any deferred income taxes 
                  which are included in current liabilities) and 
 
         (2)      goodwill, patents and trademarks, all as stated on the 
                  Company's most recent consolidated balance sheet preceding the 
                  date of determination. 
 
         "Debt" means any debt for borrowed money which would appear on the 
balance sheet as a liability or any guarantee of such a debt and includes 
purchase money obligations. "Debt" does not include any obligation to make 
payments arising from the transfer of tax benefits under the Economic Recovery 
Tax Act of 1981 (as it may from time to time be amended, or any successor 
statute) to the extent such obligation is offset by or conditioned upon receipt 
of payments from another person. A Debt shall be counted only once even if the 
Company and one or more of its Subsidiaries may be responsible for the 
obligation. 
 
         "Lien" means any mortgage, pledge, security interest or lien. "Lien" 
does not include any obligation arising from the transfer of tax benefits under 
the Economic Recovery Tax Act of 1981 (as it may from time to time be amended, 
or any successor statute) to the extent such obligation is offset by or 
conditioned upon receipt of payments from another person. 
 
         "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 
Debt was created. 
 
                  "Principal Property" means any mining and quarrying or 
manufacturing facility located in the United States and owned by the Company or 
by one or more Restricted Subsidiaries from the date the Notes are first issued 
and which has, as of the date the Lien is incurred, a net book value (after 
deduction of depreciation and other similar charges) greater than 3% of 
Consolidated Net Tangible Assets, except 
 
         (1)      any such facility or property which is financed by obligations 
                  of any State, political subdivision of any State or the 
                  District of Columbia under terms which permit the interest 
                  payable to the holders of the obligations to be excluded from 
                  gross income as a result of the plant, facility or property 
                  satisfying the conditions of Section 103(b)(4)(C), (D), (E), 
                  (F) or (H) or Section 103(b)(6) of the Internal Revenue Code 
                  of 1954 or Section 142(a) or Section 144(a) of the Internal 
                  Revenue Code of 1986, or of any successors to such provisions, 
                  or 
 
         (2)      any such facility or property which, in the opinion of the 
                  Board of Directors of the Company, is not of material 
                  importance to the total business conducted by the Company and 
                  its Subsidiaries taken as a whole. However, the chief 
                  executive officer or chief financial officer of the Company 
                  may at any time declare any mining and quarrying or 
                  manufacturing facility or other property to be a Principal 
                  Property by delivering a certificate to that effect to the 
                  Trustee. 
 
         "Restricted Property" means any Principal Property, any Debt of a 
Restricted Subsidiary owned by the Company or a Restricted Subsidiary on the 
date the Notes are first issued or secured by a Principal Property (including 
any property received upon a conversion or exchange of such debt), or any shares 
of stock of a Restricted Subsidiary owned by the Company or a Restricted 
Subsidiary (including any property or shares received upon a conversion, stock 
split or other distribution with respect to the ownership of such stock). 
 
         "Restricted Subsidiary" means a Subsidiary that has substantially all 
its assets located in, or carries on substantially all its business in, the 
United States and that owns a Principal Property. Notwithstanding the preceding 
sentence, a Subsidiary shall not be a Restricted Subsidiary during such period 
of time as it has shares of capital stock registered under the Exchange Act or 
it files reports and other information with the Commission pursuant to Section 
13 or 15(d) of the Exchange Act. 
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         "Subsidiary" means a corporation, a majority of the Voting Stock of 
which is owned by the Company and/or one or more Subsidiaries. 
 
         "Voting Stock" means capital stock having voting power under ordinary 
circumstances to elect directors. 
 
         Limitations on Liens. Subject to the following three sentences, the 
Company will not, and will not permit any Restricted Subsidiary to, as security 
for any Debt, incur a Lien on any Restricted Property, unless the Company or 
such Restricted Subsidiary secures or causes to be secured any outstanding Notes 
equally and ratably with all Debt secured by such Lien. The Lien may equally and 
ratably secure such Notes and any other obligations of the Company or its 
Subsidiaries that are not subordinated to any outstanding Notes. This 
restriction will not apply to, among other things, certain Liens 
 
         (1)      existing at the time a corporation becomes a Restricted 
                  Subsidiary; 
 
         (2)      existing at the time of the acquisition of the Restricted 
                  Property or incurred to finance all or some of the purchase 
                  price or cost of construction, provided that the Lien may not 
                  extend to any other Restricted Property (other than, in the 
                  case of construction, unimproved real property) owned by the 
                  Company or any of its Restricted Subsidiaries at the time the 
                  property is acquired or the Lien is incurred and provided 
                  further that the Lien may not be incurred more than one year 
                  after the later of the acquisition, completion of construction 
                  or commencement of full operation of the property; 
 
         (3)      in favor of the Company or another Restricted Subsidiary; 
 
         (4)      existing at the time a corporation merges into, consolidates 
                  with, or enters into a share exchange with the Company or a 
                  Restricted Subsidiary or a person transfers or leases all or 
                  substantially all its assets to the Company or a Restricted 
                  Subsidiary; or 
 
         (5)      in favor of a government or governmental entity that secure 
                  payment pursuant to a contract, subcontract, statute or 
                  regulation, secure Debt guaranteed by the government or 
                  governmental agency, secure Debt incurred to finance all or 
                  some of the purchase price or cost of construction of goods, 
                  products or facilities produced under contract or subcontract 
                  for the government or governmental entity, or secure Debt 
                  incurred to finance all or some of the purchase price or cost 
                  of construction of the property subject to the Lien. 
 
         In addition and notwithstanding the foregoing restrictions, the Company 
and any of its Restricted Subsidiaries may, without securing the Notes, incur a 
Lien that otherwise would be subject to the restrictions, provided that after 
giving effect to such Lien the aggregate amount of all Debt secured by Liens 
that otherwise would be prohibited plus all Attributable Debt in respect of 
sale-leaseback transactions that otherwise would be prohibited by the covenant 
limiting sale-leaseback transactions described below would not exceed 10% of 
Consolidated Net Tangible Assets. 
 
         Limitations on Sale-Leaseback Transactions. Subject to the following 
two sentences, the Company will not, and will not permit any Restricted 
Subsidiary to, sell or transfer a Principal Property and contemporaneously lease 
it back, except a lease for a period of three years or less. Notwithstanding the 
foregoing restriction, the Company or any Restricted Subsidiary may sell a 
Principal Property and lease it back for a longer period if 
 
         (1)      the lease is between the Company and a Restricted Subsidiary 
                  or between Restricted Subsidiaries; 
 
         (2)      the Company or such Restricted Subsidiary would be entitled, 
                  pursuant to the provisions set forth above under the caption 
                  "Limitations on Liens," to create a Lien on the property to be 
                  leased securing Debt in an amount at least equal in amount to 
                  the Attributable Debt in respect of the sale-leaseback 
                  transaction without equally and ratably securing the 
                  outstanding Notes; 
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         (3)      the Company owns or acquires other property which will be made 
                  a Principal Property and is determined by the Board of 
                  Directors of the Company to have a fair value equal to or 
                  greater than the Attributable Debt incurred; 
 
         (4)      within 270 days the Company makes Capital Expenditures with 
                  respect to a Principal Property in an amount at least equal to 
                  the amount of the Attributable Debt; or 
 
         (5)      the Company or a Restricted Subsidiary makes an optional 
                  prepayment in cash of its Debt or capital lease obligations at 
                  least equal in amount to the Attributable Debt for the lease, 
                  the prepayment is made within 270 days, the Debt prepaid is 
                  not owned by the Company or a Restricted Subsidiary, the Debt 
                  prepaid is not subordinated to any of the Notes, and the Debt 
                  prepaid was Long-Term Debt at the time it was created. 
 
         In addition and notwithstanding the foregoing restrictions, the Company 
and any of its Restricted Subsidiaries may, without securing the Notes, enter 
into a sale-leaseback transaction that otherwise would be subject to the 
restrictions, provided that after giving effect to such sale-leaseback 
transaction the aggregate amount of all Debt secured by Liens that otherwise 
would be prohibited by the covenant limiting Liens described above plus all 
Attributable Debt in respect of sale-leaseback transactions that otherwise would 
be prohibited would not exceed 10% of Consolidated Net Tangible Assets. 
 
         Consolidation, Merger, Sale of Assets. The Company shall not 
consolidate with or merge into, or transfer all or substantially all of its 
assets to, another corporation unless 
 
         (1)      the resulting, surviving or transferee corporation assumes by 
                  supplemental indenture all of the obligations of the Company 
                  under the Notes and the Indenture, 
 
         (2)      immediately after giving effect to the transaction no Event of 
                  Default, and no event that, after notice or lapse of time or 
                  both, would become an Event of Default, shall have happened 
                  and be continuing, and 
 
         (3)      the Company shall have delivered an officers' certificate and 
                  an opinion of counsel each stating that the consolidation, 
                  merger or transfer and the supplemental indenture comply with 
                  the Indenture. 
 
         When a successor corporation, trustee, paying, agent or registrar 
assumes all of the obligations of its predecessor under the Notes and the 
Indenture, the predecessor will be released from those obligations. 
 
DEFAULT AND REMEDIES 
 
         An Event of Default under the Indenture in respect of the Notes is: 
 
         (1)      default for 30 days in payment of interest on the Notes; 
 
         (2)      default in payment of principal on the Notes; 
 
         (3)      failure by the Company for 90 days, after notice to it to 
                  comply with any of its other agreements in the Indenture for 
                  the benefit of holders of the Notes; and 
 
         (4)      certain events of bankruptcy or insolvency. 
 
         If an Event of Default occurs and is continuing, the Trustee or the 
holders of at least 25% in principal amount of the outstanding Notes may declare 
the Notes to be due and payable immediately, but under certain conditions such 
acceleration may be rescinded by the holders of a majority in principal amount 
of the outstanding Notes. No holder of Notes may pursue any remedy against the 
Company under the Indenture (other than with respect to the right to receive 
payment of principal or interest, if any) unless such holder previously shall 
have given 
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to the Trustee written notice of default and unless the holders of at least 25% 
in principal amount of the Notes shall have requested the Trustee to pursue the 
remedy and shall have offered the Trustee indemnity satisfactory to it, the 
Trustee shall not have complied with the request within 60 days of receipt of 
the request and the offer of indemnity, and the Trustee shall not have received 
direction inconsistent with the request during such 60-day period from the 
holders of a majority in principal amount of the Notes. 
 
         Noteholders may not enforce the Indenture or the Notes except as 
provided in the Indenture. The Trustee may refuse to enforce the Indenture or 
the Notes unless it receives indemnity satisfactory to it from the Company or, 
under certain circumstances, the holders of the Notes seeking to direct the 
Trustee to take certain actions under the Indenture against any loss, liability 
or expense. Subject to certain limitations, holders of a majority in principal 
amount of the Notes may direct the Trustee in its exercise of any trust or power 
under the Indenture in respect of the Notes. The Indenture provides that the 
Trustee will give to the holders of the Notes notice of all defaults known to 
it, within 90 days after the occurrence of any default with respect to the 
Notes, unless the default shall have been cured or waived. The Trustee may 
withhold from Noteholders notice of any continuing default (except a default in 
payment of principal or interest) if it determines in good faith that 
withholding such notice is in the interests of such holders. The Company is 
required annually to certify to the Trustee as to the compliance by the Company 
with certain covenants under the Indenture and the absence of a default 
thereunder, or as to any such default that existed. 
 
         A director, officer, employee or stockholder, as such, of the Company 
shall not have any liability for any obligations of the Company under the Notes 
or the Indenture or for any claim based on, in respect of, or by reason of such 
obligations or their creation. By accepting a Note, each Note holder waives and 
releases all such claims and liability. This waiver and release are part of the 
consideration for the issue of the Notes. 
 
DEFEASANCE 
 
         The Indenture provides that the Company may, subject to certain 
conditions described below, discharge its indebtedness and its obligations or 
certain of its obligations under the Indenture in respect of the Notes by 
depositing funds or U.S. Government Obligations (as defined in the Indenture) or 
Notes of the same series with the Trustee. The Indenture provides that 
 
         (1)      the Company will be discharged from any obligation to comply 
                  with certain restrictive covenants of the Indenture and 
                  certain other obligations under the Indenture and any 
                  noncompliance with such obligations shall not be an Event of 
                  Default in respect of the Notes or 
 
         (2)      provided that 91 days have passed from the date of the deposit 
                  referred to below and certain specified Events of Default have 
                  not occurred, the Company will be discharged from any and all 
                  obligations in respect of the Notes (except for certain 
                  obligations, including obligations to register the transfer 
                  and exchange of the Notes, to replace mutilated, destroyed, 
                  lost or stolen Notes, to maintain paying agencies and to cause 
                  money to be held in trust), in either case upon the deposit 
                  with the Trustee, in trust, of money, Notes of the same 
                  series, and/or U.S. Government Obligations that, through the 
                  payment of interest and principal in accordance with their 
                  terms, will provide money in an amount sufficient to pay the 
                  principal of and each installment of interest on the Notes on 
                  the date when such payments become due in accordance with the 
                  terms of the Indenture and the Notes. 
 
In the event of any such defeasance under clause (1) above, the obligations of 
the Company under the Indenture and the Notes, other than with respect to the 
covenants relating to limitations on liens and sale-leaseback transactions and 
reporting thereon, and covenants relating to consolidations, mergers and 
transfers of all or substantially all of the assets of the Company, shall remain 
in full force and effect. In the event of defeasance and discharge under clause 
(2) above, the holders of the Notes are entitled to payment only from the trust 
fund created by such deposit for payment. In the case of the Company's discharge 
from any and all obligations in respect of the Notes as described in clause (2) 
above, the trust may be established only if, among other things, the Company 
shall have delivered to the Trustee an opinion of counsel to the effect that, if 
the Notes are then listed on a national securities exchange, such deposit, 
defeasance or discharge will not cause the Notes to be delisted. For federal 
income tax purposes, defeasance and discharge under clause (2) above may cause 
holders of the Notes to recognize gain or loss in an amount equal to the 
difference between the fair market value of the obligations of the trust to the 
holder and such holder's tax basis in 
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the Notes. Prospective purchasers should consult their tax advisors as to the 
possible tax effects of such a defeasance and discharge. 
 
         Pursuant to the escrow trust agreements that the Company may execute in 
connection with the defeasance of all or certain of its obligations under the 
Indenture as provided above, the Company from time to time may elect to 
substitute U.S. Government Obligations or Notes of the same series for any or 
all of the U.S. Government Obligations deposited with the Trustee; provided that 
the money, U.S. Government Obligations, and/or Notes of the same series in trust 
following such substitution or substitutions will be sufficient, through the 
payment of interest and principal in accordance with their terms, to pay the 
principal of and each installment of interest on the Notes on the date when such 
payments become due in accordance with the terms of the Indenture and the Notes. 
The escrow trust agreements also may enable the Company 
 
         (1)      to direct the Trustee to invest any money received by the 
                  Trustee on the U.S. Government Obligations comprising the 
                  trust in additional U.S. Government Obligations, and 
 
         (2)      to withdraw monies or U.S. Government Obligations from the 
                  trust from time to time; provided that the money and/or U.S. 
                  Government Obligations in trust following such withdrawal will 
                  be sufficient, through the payment of interest and principal 
                  in accordance with their terms, to pay the principal of and 
                  each installment of interest on the Notes on the date when 
                  such payments become due in accordance with the terms of the 
                  Indenture and the Notes. 
 
GOVERNING LAW 
 
         The Notes and the Indenture will be governed by the laws of the State 
of New York. 
 
FORM OF NOTES 
 
         The certificates representing the Notes will be issued in fully 
registered form, without coupons. Except as described in the next paragraph, the 
Notes will be deposited with, or on behalf of, DTC, and registered in the name 
of Cede & Co., as DTC's nominee in the form of a global Note certificate (the 
"Global Note") or will remain in the custody of the Trustee pursuant to a FAST 
Balance Certificate Agreement between DTC and the Trustee. Holders of the Notes 
will own certificateless interests in the Global Note evidenced by records in 
book entry form maintained by DTC (the "Book-Entry Interests"). 
 
         Except as set forth below, the Global Note may not be transferred 
except as a whole to another nominee of DTC or to a successor of DTC or its 
nominee. Beneficial interests in the Global Note may not be exchanged for Notes 
in physical, certificated form ("Certificated Notes") except in the limited 
circumstances described below. All interests in the Global Note may be subject 
to the procedures and requirements of DTC. 
 
CERTAIN BOOK-ENTRY PROCEDURES FOR THE GLOBAL NOTES 
 
         The descriptions of the operations and procedures of DTC set forth 
below are provided solely as a matter of convenience. These operations and 
procedures are solely within the control of the DTC settlement system and are 
subject to change by DTC from time to time. Neither the Company nor the Exchange 
Agent take any responsibility for these operations or procedures, and investors 
are urged to contact the DTC system or its participants directly to discuss 
these matters. 
 
         DTC has advised the Company that it is 
 
         (1)      a limited purpose trust company organized under the laws of 
                  the State of New York, 
 
         (2)      a "banking organization" within the meaning of the New York 
                  Banking Law, 
 
         (3)      a member of the Federal Reserve System, 
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         (4)      a "clearing corporation" within the meaning of the Uniform 
                  Commercial Code, as amended, and 
 
         (5)      a "clearing agency" registered pursuant to Section 17A of the 
                  Exchange Act. DTC was created to hold securities for its 
                  participants (collectively, the "Participants") and 
                  facilitates the clearance and settlement of securities 
                  transactions between Participants through electronic 
                  book-entry changes to the accounts of its Participants, 
                  thereby eliminating the need for physical transfer and 
                  delivery of certificates. 
 
         DTC's Participants include securities brokers and dealers (including 
the Initial Purchasers), banks and trust companies, clearing corporations and 
certain other organizations. Indirect access to DTC's system is also available 
to other entities such as banks, brokers, dealers and trust companies 
(collectively, the "Indirect Participants") that clear through or maintain a 
custodial relationship with a Participant, either directly or indirectly. 
Investors who are not Participants may beneficially own securities held by or on 
behalf of DTC only through Participants or Indirect Participants. 
 
         The Company expects that pursuant to procedures established by DTC 
 
         (1)      upon deposit of each Global Note, DTC will credit the accounts 
                  of Participants designated by the Initial Purchasers with an 
                  interest in the Global Note and 
 
         (2)      ownership of such Global Notes will be shown on, and the 
                  transfer of ownership thereof will be effected only through, 
                  records maintained by DTC (with respect to the interests of 
                  Participants) and the records of Participants and the Indirect 
                  Participants (with respect to the interests of persons other 
                  than Participants). 
 
         The laws of some jurisdictions may require that in order to effectively 
transfer interests in securities to certain persons, such persons must take 
physical delivery of such securities in definitive form. Accordingly, the 
ability to transfer interests in the Notes represented by a Global Note to such 
persons may be limited. In addition, because DTC can act only on behalf of its 
participants, who in turn act on behalf of persons who hold interests through 
Participants, the ability of a person having an interest in Notes represented by 
a Global Note to pledge or transfer such interest to persons or entities that do 
not participate in DTC's system, or to otherwise take actions in respect of such 
interest, may be affected by the lack of a physical definitive security in 
respect of such interest. 
 
         So long as DTC or its nominee is the registered owner of a Global Note, 
DTC or such nominee, as the case may be, will be considered the sole owner or 
holder of the Notes represented by the Global Note for all purposes under the 
Indenture. Except as provided below, owners of beneficial interests in a Global 
Note will not be entitled to have Notes represented by such Global Note 
registered in their names, will not receive or be entitled to receive physical 
delivery of Certificated Notes, and will not be considered the owners or holders 
thereof under the Indenture for any purpose, including with respect to the 
giving of any direction, instruction or approval to the Trustee thereunder. 
Accordingly, each holder owning a beneficial interest in a Global Note must rely 
on the procedures of DTC and, if such holder is not a Participant or an Indirect 
Participant, on the procedures of the Participant through which such holder owns 
its interest, to exercise any rights of a holder of Notes under the Indenture 
with respect to such Global Note. The Company understands that under existing 
industry practice, in the event that the Company requests any action of holders 
of Notes, or a holder that is an owner of a beneficial interest in a Global Note 
desires to take any action that DTC, as the holder of such Global Note, is 
entitled to take, DTC would authorize the Participants to take such action and 
the Participants would authorize holders owning through such Participants to 
take such action or would otherwise act upon the instruction of such holders. 
Neither the Company nor the Trustee will have any responsibility or liability 
for any aspect of the records relating to or payments made on account of Notes 
by DTC, or for maintaining, supervising or reviewing any records of DTC relating 
to such Notes. 
 
         Payments with respect to the principal of, and premium, if any, and 
interest on, any Notes represented by a Global Note registered in the name of 
DTC or its nominee on the applicable record date will be payable by the 
Company's Paying Agent to or at the direction of DTC or its nominee in its 
capacity as the registered holder of the Global Note representing such Notes 
under the Indenture. Initially, the Trustee will act as Paying Agent and 
Registrar. Under the terms of the Indenture, the Company and the Company's 
Paying Agent may treat the persons in whose names the Notes, including the 
Global Notes, are registered as the owners thereof for the purpose of receiving 
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payment thereon and for any and all other purposes whatsoever. Accordingly, 
neither the Company, nor the Trustee, nor any Paying Agent has or will have any 
responsibility or liability for the payment of such amounts to owners of 
beneficial interests in a Global Note (including principal, premium, if any, 
liquidated damages, if any, and interest). Payments by the Participants and the 
Indirect Participants to the owners of beneficial interests in a Global Note 
will be governed by standing instructions and customary industry practice and 
will be the responsibility of the Participants or the Indirect Participants and 
DTC. 
 
         Transfers between participants in DTC will be effected in accordance 
with DTC's procedures. Neither the company nor the trustee will have any 
responsibility for the performance by DTC or its participants or indirect 
participants of their obligations under the rules and procedures governing DTC's 
operations. 
 
SAME-DAY SETTLEMENT AND PAYMENT 
 
         All payments of principal and interest with respect to the Notes will 
be made by the Company in immediately available funds. 
 
         Secondary trading in long-term notes and notes of corporate issuers is 
generally settled in clearinghouse or next-day funds. In contrast, the Global 
Notes are expected to trade in the Depositary's Same-Day Funds Settlement System 
until maturity, and secondary market trading activity in the Global Notes will 
therefore be required by the Depositary to settle in immediately available 
funds. Secondary trading in Certificated Notes will also be required to be 
settled in immediately available funds. No assurance can be given as to the 
effect, if any, of settlement in immediately available funds on trading activity 
in the Notes. 
 
CERTIFICATED NOTES 
 
         The Global Notes will be exchanged for Notes of like tenor and an equal 
aggregate principal amount, in authorized denominations and in definitive form, 
if 
 
         (1)      DTC notifies the Company that it is unwilling or unable to 
                  continue as Depositary or the Company determines that DTC is 
                  unable to continue as Depositary and the Company fails to 
                  appoint a successor Depositary within 90 days, 
 
         (2)      the Company provides for such exchange pursuant to the terms 
                  of the Indenture, 
 
         (3)      the Company determines that such Notes shall no longer be 
                  represented by Global Notes and executes and delivers to the 
                  Trustee instructions to such effect or 
 
         (4)      an Event of Default or event which, with notice or lapse of 
                  time or both, would constitute an Event of Default with 
                  respect to the Notes, and which entitles the holders of the 
                  Notes to accelerate the Notes' maturity, shall have occurred 
                  and be continuing. 
 
         Such Certificated Notes shall be registered in such name or names as 
DTC shall instruct the Trustee. It is expected that such instructions may be 
based upon directions received by DTC from Participants or Indirect Participants 
with respect to ownership of beneficial interests in Global Notes. Upon any such 
issuance, the Trustee is required to register such definitive Notes in the name 
of such person or persons (or the nominee of any thereof) and cause the same to 
be delivered thereto. 
 
         Neither the Company nor the Trustee shall be liable for any delay by 
DTC or any Participant or Indirect Participant in identifying the beneficial 
owners of the related Notes and each such person may conclusively rely on, and 
shall be protected in relying on, instructions from DTC for all purposes 
(including with respect to the registration and delivery, and the respective 
principal amounts, of the Notes to be issued). 
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TRUSTEE 
 
         First Union National Bank from time to time performs other services for 
the Company in the normal course of business. 
 
                              PLAN OF DISTRIBUTION 
 
         Each broker-dealer that receives New Notes for its own account pursuant 
to the Exchange Offer must acknowledge that it will deliver a prospectus in 
connection with any resale of such New Notes. This Prospectus, as it may be 
amended or supplemented from time to time, may be used by a broker-dealer in 
connection with resales of New Notes received in exchange for Old Notes where 
such Old Notes were acquired as a result of market-making activities or other 
trading activities. We have agreed to keep the Registration Statement effective 
from the time the New Notes are first issued and ending on the earlier of 180 
days after the Exchange Offer is completed or the time when such broker-dealers 
no longer own any Old Notes. In addition, the Company agreed that, for a period 
of 90 days from March 22, 2001, the date of the Offering Memorandum distributed 
in connection with the sale of the Old Notes, none of Martin Marietta Materials, 
any of its subsidiaries, other affiliates over which any of them exercises 
management or voting control, or any person acting on their behalf will, without 
the prior written consent of Chase Securities Inc., offer, sell, contract to 
sell or otherwise dispose of any securities substantially similar to the Notes 
other than in connection with this Exchange Offer. 
 
         We will not receive any proceeds from any sale of the New Notes by 
broker-dealers. New Notes received by broker-dealers for their own account 
pursuant to the Exchange Offer may be sold from time to time in one or more 
transactions in the over-the-counter market, in negotiated transactions, through 
the writing of options on the New Notes or a combination of such methods of 
resale, at market prices prevailing at the time of resale, at prices related to 
such prevailing market prices or negotiated prices. Any such resale may be made 
directly to purchasers or to or through brokers or dealers who may receive 
compensation in the form of commissions or concessions from any such 
broker-dealer and/or the purchasers of any such New Notes. Any broker-dealer 
that resells New Notes that were received by it for its own account pursuant to 
the Exchange Offer and any broker or dealer that participates in a distribution 
of such New Notes may be deemed to be an "underwriter" within the meaning of the 
Securities Act and any profit on any such resale of New Notes and any 
commissions or concessions received by any such persons may be deemed to be 
underwriting compensation under the Securities Act. The Letter of Transmittal 
states that by acknowledging that it will deliver and by delivering a 
prospectus, a broker-dealer will not be deemed to admit that it is an 
"underwriter" within the meaning of the Securities Act. 
 
         We have been advised by Chase Securities, Inc., Banc of America 
Securities LLC, First Union Securities, Inc., Wachovia Securities, Inc., BB&T 
Capital Markets/Scott & Stringfellow, Inc., BNP Paribas Securities Corp., RBC 
Dominion Securities Corporation, State Street Capital Markets, LLC, Wells Fargo 
Brokerage Services, LLC, collectively the Initial Purchasers of the Old Notes, 
that following completion of the Exchange Offer they intend to make a market in 
the New Notes to be issued in the Exchange Offer; however, such entities are 
under no obligation to do so and any market activities with respect to the New 
Notes may be discontinued at any time. 
 
                                  LEGAL MATTERS 
 
         Certain legal matters with respect to the issuance of the New Notes 
will be passed upon for the Company by Willkie Farr & Gallagher, 787 Seventh 
Avenue, New York, New York and Robinson Bradshaw & Hinson, P.A., 101 North Tryon 
Street, Suite 1900, Charlotte, North Carolina. Richard A. Vinroot, a shareholder 
of Robinson Bradshaw & Hinson, P.A., is a director of the Company. Certain 
members of Robinson Bradshaw & Hinson, P.A. beneficially owned less than one 
percent of the outstanding shares of the Company's common stock as of the date 
of this Prospectus. Certain legal matters will be passed upon for the Initial 
Purchasers of the Notes by Davis Polk & Wardwell, 450 Lexington Avenue, New 
York, New York. 
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                                     EXPERTS 
 
         The consolidated financial statements of Martin Marietta Materials, 
Inc. incorporated by reference in the Company's Annual Report on Form 10-K for 
the year ended December 31, 2000, have been audited by Ernst & Young LLP, 
independent auditors, as set forth in their report thereon incorporated by 
reference therein and incorporated herein by reference. Such consolidated 
financial statements are incorporated herein by reference in reliance upon such 
report given on the authority of such firm as experts in accounting and 
auditing. 
 
                       WHERE YOU CAN FIND MORE INFORMATION 
 
         We are subject to the informational requirements of the Securities 
Exchange Act of 1934 and accordingly we file periodic reports, proxy statements 
and other information with the Securities and Exchange Commission. You may 
inspect and copy reports, proxy statements and other information at the public 
reference facilities maintained by the Commission at Room 1024, 450 Fifth 
Street, N.W., Judiciary Plaza, Washington, D.C. 20549 and at the regional 
offices of the Commission located at 7 World Trade Center, 13th Floor, New York, 
New York 10048 and Citicorp Center, 14th Floor, 500 West Madison Street, 
Chicago, Illinois 60661. You may obtain information on the operation of the 
Commission's public reference facilities by calling the Commission at 
1-800-SEC-0330. You also may obtain copies of periodic reports, proxy statements 
and other information at prescribed rates by writing to the Commission, Public 
Reference Section, 450 Fifth Street, N.W., Washington, D.C. 20549. You also may 
access this information electronically through the Commission's web site on the 
Internet at http://www.sec.gov. This web site contains reports, proxy statements 
and other information regarding registrants such as ourselves that have filed 
electronically with the Commission. 
 
         This Prospectus is a part of a Registration Statement filed by us with 
the Commission under the Securities Act of 1933. As permitted by the rules and 
regulations of the Commission, this Prospectus does not contain all of the 
information contained in the Registration Statement and the exhibits and 
schedules thereto. As such we make reference in this Prospectus to the 
Registration Statement and to the exhibits and schedules thereto. For further 
information about us and about the securities we hereby offer, you should 
consult the Registration Statement and the exhibits and schedules thereto. You 
should be aware that statements contained in this Prospectus concerning the 
provisions of any documents filed as an exhibit to the Registration Statement or 
otherwise filed with the Commission are not necessarily complete, and in each 
instance reference is made to the copy of such document so filed. Each such 
statement is qualified in its entirety by such reference. 
 
         We will file with First Union National Bank, which acts as trustee 
pursuant to the indenture under which the new notes will be issued, within 15 
days after we file with the Commission, copies of all of the annual reports and 
of the information, documents and other reports (or copies of such portions of 
any of the foregoing as the Commission may prescribe) which we are required to 
file with the Commission pursuant to Section 13(a) and Section 15(d) of the 
Exchange Act. We will also provide such other information as is required 
pursuant to Section 314(a) of the Trust Indenture Act of 1939. 
 
                 INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE 
 
         We hereby incorporate by reference into this Prospectus the following 
documents or information filed with the Commission (File No. 1-12744): 
 
         (1)      the Company's Annual Report on Form 10-K for the fiscal year 
                  ended December 31, 2000; 
 
         (2)      the Company's Quarterly Report on Form 10-Q for the fiscal 
                  quarter ended March 31, 2001; and 
 
         (3)      all documents filed by the Company pursuant to Section 13(a), 
                  13(c), 14 or 15(d) of the Exchange Act subsequent to the date 
                  of the Registration Statement of which this Prospectus is part 
                  and prior to the effectiveness thereof or subsequent to the 
                  date of this Prospectus and prior to the termination of the 
                  offering made hereby. 
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         For purposes of this Prospectus, statements contained herein (or 
documents incorporated or deemed to be incorporated herein) will be considered 
modified or superseded to the extent that a subsequent statement contained 
herein (or a subsequently filed document incorporated or deemed to be 
incorporated herein) modifies them. Statements or documents that are so modified 
or superseded will not be considered part of this Prospectus, except as so 
modified or superseded. 
 
         This Prospectus incorporates important business and financial 
information about the Company that is not included in or delivered with the 
document. This information is available to you without charge upon written or 
oral request to Roselyn Bar, Corporate Secretary and Deputy General Counsel, 
Martin Marietta Materials, Inc., 2710 Wycliff Road, Raleigh, NC 27607-3033, 
telephone number (919) 783-4603. To obtain timely delivery, you must request the 
information no later than five business days before the date the Exchange Offer 
expires. YOU MUST REQUEST THIS INFORMATION BY             , 2001. 
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                                     PART II 
                   INFORMATION NOT REQUIRED IN THE PROSPECTUS 
 
ITEM 20.  INDEMNIFICATION OF DIRECTORS AND OFFICERS. 
 
         The Company's Articles of Incorporation eliminate, to the fullest 
extent permitted by the North Carolina Business Corporation Act (the "Business 
Corporation Act"), the personal liability of each director to the Company or its 
shareholders for monetary damages for breach of duty as a director. This 
provision in the Articles of Incorporation does not change a director's duty of 
care, but it eliminates monetary liability for certain violations of that duty, 
including violations based on grossly negligent business decisions that may 
include decisions relating to attempts to change control of the Company. The 
provision does not affect the availability of equitable remedies for a breach of 
the duty of care, such as an action to enjoin or rescind a transaction involving 
a breach of fiduciary duty; in certain circumstances, however, equitable 
remedies may not be available as a practical matter. Under the Business 
Corporation Act, the limitation of liability provision is ineffective against 
liabilities for (i) acts or omissions that the director knew or believed at the 
time of the breach to be clearly in conflict with the best interests of the 
Company, (ii) unlawful distributions described in Business Corporation Act 
Section 55-8-33, (iii) any transaction from which the director derived an 
improper personal benefit, or (iv) acts or omissions occurring prior to the date 
the provision became effective. The provision also in no way affects a 
director's liability under the federal securities laws. Also, to the fullest 
extent permitted by the Business Corporation Act, the Company's Bylaws provide, 
in addition to the indemnification of directors and officers otherwise provided 
by the Business Corporation Act, for indemnification of the Company's current or 
former directors, officers and employees against any and all liability and 
litigation expense, including reasonable attorneys' fees, arising out of their 
status or activities as directors, officers and employees, except for liability 
or litigation expense incurred on account of activities that were at the time 
know or believed by such director, officer or employee to be clearly in conflict 
with the best interests of the Company. The Company's directors and officers are 
currently insured under insurance policies maintained by the Company against 
liability asserted against them whether or not such directors or officers have 
the right to indemnification pursuant to the Bylaws or otherwise. 
 
ITEM 21.  EXHIBITS AND FINANCIAL STATEMENT SCHEDULES. 
 
         The following exhibits are filed herewith or to be filed by amendment: 
 
 
 
 
         EXHIBIT 
         NUMBER                     DESCRIPTION OF EXHIBIT 
         ------                     ---------------------- 
                
 
         3.01     Restated Articles of Incorporation of the Company, as amended 
                  (incorporated by reference to Exhibits 3.1 and 3.2 to the 
                  Martin Marietta Materials, Inc. Current Report on Form 8-K, 
                  filed on October 25, 1996) 
 
         3.02     Restated Bylaws of the Company, as amended (incorporated by 
                  reference to Exhibit 3.3 to the Martin Marietta Materials, 
                  Inc. Current Report on Form 8-K, filed on October 25, 1996) 
 
         4.01     Specimen Common Stock Certificate (incorporated by reference 
                  to Exhibit 4.01 to the Martin Marietta Materials, Inc. 
                  registration statement on Form S-1 (SEC Registration No. 
                  33-72648)) 
 
         4.02     Articles 2 and 8 of the Company's Restated Articles of 
                  Incorporation, as amended (incorporated by reference to 
                  Exhibit 4.02 to the Martin Marietta Materials, Inc. Annual 
                  Report on Form 10-K for the fiscal year ended December 31, 
                  1996) 
 
         4.03     Article I of the Company's Restated Bylaws, as amended 
                  (incorporated by reference to Exhibit 4.03 to the Martin 
                  Marietta Materials, Inc. Annual Report on Form 10-K for the 
                  fiscal year ended December 31, 1996) 
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         EXHIBIT 
         NUMBER                     DESCRIPTION OF EXHIBIT 
         ------                     ---------------------- 
                
         4.04     Indenture dated as of December 1, 1995 between Martin Marietta 
                  Materials, Inc. and First Union National Bank of North 
                  Carolina (incorporated by reference to Exhibit 4(a) to the 
                  Martin Marietta Materials, Inc. registration statement on Form 
                  S-3 (SEC Registration No. 33-99082)) 
 
         4.05     Form of Martin Marietta Materials, Inc. 7% Debenture due 2025 
                  (incorporated by reference to Exhibit 4(a)(i) to the Martin 
                  Marietta Materials, Inc. registration statement on Form S-3 
                  (SEC Registration No. 33-99082)) 
 
         4.06     Form of Martin Marietta Materials, Inc. 6.9% Notes due 2007 
                  (incorporated by reference to Exhibit 4(a)(i) to the Martin 
                  Marietta Materials, Inc. registration statement on Form S-3 
                  (SEC Registration No. 33-99082)) 
 
         4.08     Indenture dated as of December 7, 1998 between Martin Marietta 
                  Materials, Inc. and First Union National Bank (incorporated by 
                  reference to Exhibit 4.08 to the Martin Marietta Materials, 
                  Inc. registration statement on Form S-4 (SEC Registration No. 
                  333-71793)) 
 
         4.09     Form of Martin Marietta Materials, Inc. 5.875% Note due 
                  December 1, 2008 (incorporated by reference to Exhibit 4.09 to 
                  the Martin Marietta Materials, Inc. registration statement on 
                  Form S-4 (SEC Registration No. 333-71793)) 
 
         4.10     Exchange and Registration Rights Agreement dated March 30, 
                  2001 by and among Martin Marietta Materials, Inc., Chase 
                  Securities, Inc., Banc of America Securities LLC, First Union 
                  Securities, Inc., Wachovia Securities, Inc., BB&T Capital 
                  Markets/Scott & Stringfellow, Inc., BNP Paribas Securities 
                  Corp., RBC Dominion Securities Corporation, State Street 
                  Capital Markets, LLC, and Wells Fargo Brokerage Services, LLC 
 
         4.11     Resolutions of the Board of Directors of Martin Marietta 
                  Materials, Inc. dated August 14, 1997; Resolutions of the 
                  Finance Committee of the Board of Directors of Martin Marietta 
                  Materials, Inc. dated January 18, 2001; Resolutions of Stephen 
                  P. Zelnak, Jr., Chairman of the Board, President and Chief 
                  Executive Officer of Martin Marietta Materials, Inc. dated 
                  March 27, 2001. 
 
         4.12     Form of Martin Marietta Materials, Inc. 6 7/8% Note due April 
                  1, 2011 
 
         5.01     Opinion of Willkie Farr & Gallagher 
 
         5.02     Opinion of Robinson, Bradshaw & Hinson, P.A. 
 
         8.01     Opinion of Willkie Farr & Gallagher 
 
         10.01    Rights Agreement, dated as of October 21, 1996, between the 
                  Company and First Union National Bank of North Carolina, as 
                  Rights Agent, which includes the Form of Articles of Amendment 
                  With Respect to the Junior Participating Class A Preferred 
                  Stock of Martin Marietta Materials, Inc., as Exhibit A, the 
                  Form of Rights Certificate, as Exhibit B, and the Summary of 
                  Rights to Purchase Preferred Stock, as Exhibit C (incorporated 
                  by reference to Exhibit 1 to the Martin Marietta Materials, 
                  Inc. registration statement on Form 8-A, filed with the 
                  Securities and Exchange Commission on October 21, 1996) 
 
         10.02    Revolving Credit Agreement dated as of January 29, 1997 among 
                  the Company and Morgan Guaranty Trust Company of New York, as 
                  Agent Bank (incorporated by reference to Exhibit 10.06 to the 
                  Martin Marietta Materials, Inc. Annual Report on Form 10-K for 
                  the fiscal year ended December 31, 1996) 
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         EXHIBIT 
         NUMBER                     DESCRIPTION OF EXHIBIT 
         ------                     ---------------------- 
                
 
         10.03    Amendment No. 1 to the Credit Agreement dated as of October 
                  16, 1998 among Martin Marietta Materials, Inc. and Morgan 
                  Guaranty Trust Company of New York, as Agent Bank 
                  (incorporated by reference to Exhibit 99.4 to the Martin 
                  Marietta Materials, Inc. Current Report on Form 8-K, filed 
                  with the Commission on December 18, 1998) 
 
         10.04    Amendment No. 2 to the Credit Agreement dated as of December 
                  3, 1998 among Martin Marietta Materials, Inc. and Morgan 
                  Guaranty Trust Company of New York, as Agent Bank 
                  (incorporated by reference to Exhibit 99.5 to the Martin 
                  Marietta Materials, Inc. Current Report on Form 8-K, filed 
                  with the Commission on December 18, 1998) 
 
         10.05    Amendment No. 3 to the Credit Agreement dated as of August 9, 
                  2000 among Martin Marietta Materials, Inc. and Morgan Guaranty 
                  Trust Company of New York, as Agent Bank (incorporated by 
                  reference to Exhibit 10.03 to the Martin Marietta Materials, 
                  Inc. Form 10-Q for the quarter ended June 30, 2000) 
 
         10.06    Martin Marietta Materials, Inc. Amended and Restated 
                  Shareholder Value Achievement Plan (incorporated by reference 
                  to Exhibit 10.07 to the Martin Marietta Materials, Inc. Annual 
                  Report on Form 10-K for the fiscal year ended December 31, 
                  1999) 
 
         10.07    Form of Martin Marietta Materials, Inc. Employment Protection 
                  Agreement (incorporated by reference to Exhibit 10.08 to the 
                  Martin Marietta Materials, Inc. Annual Report on Form 10-K for 
                  the fiscal year ended December 31, 1999) 
 
         10.08    Amended and Restated Martin Marietta Materials, Inc. Common 
                  Stock Purchase Plan for Directors (incorporated by reference 
                  to Exhibit 10.10 to the Martin Marietta Materials, Inc. Annual 
                  Report on Form 10-K for the fiscal year ended December 31, 
                  1996) 
 
         10.09    Martin Marietta Materials, Inc. Executive Incentive Plan, as 
                  amended (incorporated by reference to Exhibit 10.18 to the 
                  Martin Marietta Materials, Inc. Annual Report on Form 10-K for 
                  the fiscal year ended December 31, 1995) 
 
         10.10    Martin Marietta Materials, Inc. Incentive Stock Plan 
                  (incorporated by reference to Exhibit 10.01 to the Martin 
                  Marietta Materials, Inc. Form 10-Q for the quarter ended June 
                  30, 1995) 
 
         10.11    Amendment No. 1 to the Martin Marietta Materials, Inc. 
                  Incentive Stock Plan (incorporated by reference to Exhibit 
                  10.01 to the Martin Marietta Materials, Inc. Form 10-Q for the 
                  quarter ended September 30, 1997) 
 
         10.12    Amendment No. 2 to the Martin Marietta Materials, Inc. 
                  Incentive Stock Plan (incorporated by reference to Exhibit 
                  10.13 to the Martin Marietta Materials, Inc. Annual Report on 
                  Form 10-K for the fiscal year ended December 31, 1999) 
 
         10.13    Amendment No. 3 to the Martin Marietta Materials, Inc. 
                  Incentive Stock Plan (incorporated by reference to Exhibit 
                  10.01 to the Martin Marietta Materials, Inc. Form 10-Q for the 
                  quarter ended June 30, 2000) 
 
         10.14    Amendment No. 4 to the Martin Marietta Materials, Inc. 
                  Incentive Stock Plan (incorporated by reference to Exhibit 
                  10.14 to the Martin Marietta Materials, Inc. Annual Report on 
                  Form 10-K for the fiscal year ended December 31, 2000) 
 
         10.15    Martin Marietta Materials, Inc. Amended and Restated 
                  Stock-Based Award Plan (incorporated by reference to Exhibit 
                  10.15 to the Martin Marietta Materials, Inc. Annual Report on 
                  Form 10-K for the fiscal year ended December 31, 2000) 
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         EXHIBIT 
         NUMBER                     DESCRIPTION OF EXHIBIT 
         ------                     ---------------------- 
                
 
         10.16    Martin Marietta Materials, Inc. Amended and Restated Omnibus 
                  Securities Award Plan (incorporated by reference to Exhibit 
                  10.16 to the Martin Marietta Materials, Inc. Annual Report on 
                  Form 10-K for the fiscal year ended December 31, 2000) 
 
         10.17    Martin Marietta Materials, Inc. Supplemental Excess Retirement 
                  Plan (incorporated by reference to Exhibit 10.16 to the Martin 
                  Marietta Materials, Inc. Annual Report on Form 10-K for the 
                  fiscal year ended December 31, 1999) 
 
         10.18    Amended and Restated Revolving Credit Agreement dated as of 
                  August 9, 2000 among Martin Marietta Materials, Inc. and 
                  Morgan Guaranty Trust Company of New York, as Agent Bank 
                  (incorporated by reference to Exhibit 10.02 to the Martin 
                  Marietta Materials, Inc. Form 10-Q for the quarter ended June 
                  30, 2000) 
 
         12.01    Martin Marietta Materials, Inc. and Consolidated Subsidiaries 
                  Computation of Ratio of Earnings to Fixed Charges 
 
         13.01    Martin Marietta Materials, Inc. 2000 Annual Report to 
                  Shareholders (incorporated by reference to Exhibit 13.01 to 
                  the Martin Marietta Materials, Inc. Annual Report on Form 10-K 
                  for the fiscal year ended December 31, 2000. Note: Those 
                  portions of the 2000 Annual Report to Shareholders that are 
                  not incorporated by reference shall not be deemed to be filed 
                  as part of this report.) 
 
         21.01    List of Subsidiaries of Martin Marietta Materials, Inc. 
 
         23.01    Consent of Ernst & Young LLP, Independent Auditors for Martin 
                  Marietta Materials, Inc. and consolidated subsidiaries 
 
         23.02    Consent of Willkie Farr & Gallagher (included in Exhibits 5.01 
                  and 8.01) 
 
         23.03    Consent of Robinson, Bradshaw & Hinson, P.A. (included in 
                  Exhibit 5.02) 
 
         24.01    Powers of Attorney (included on page II-7) 
 
         25.01    Statement of Eligibility of First Union National Bank, Trustee 
                  (incorporated by reference to Exhibit 25.01 to the Martin 
                  Marietta Materials, Inc. registration statement on Form S-4 
                  (SEC Registration No. 333-71793)) 
 
         99.01    Form of Letter of Transmittal 
 
         99.02    Form of Notice of Guaranteed Delivery 
 
         99.03    Form of Letter to Clients 
 
         99.04    Form of Letter to Nominees 
 
 
ITEM 22.  UNDERTAKINGS. 
 
         The undersigned registrant hereby undertakes that, for the purposes of 
determining any liability under the Securities Act of 1933, each filing of the 
registrant's annual report pursuant to Section 13(a) or 15(d) of the Securities 
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit 
plan's annual report pursuant to Section 15(d) of the Securities Exchange Act of 
1934) that is incorporated by reference in the registration statement shall be 
deemed to be a new registration statement relating to the securities offered 
therein, and the offering of such securities at that time shall be deemed to be 
the initial bona fide offering thereof. 
 
         Insofar as indemnification for liabilities arising under the Securities 
Act of 1933 may be permitted to directors, officers and controlling persons of 
the registrant, pursuant to the foregoing provisions, or otherwise, the 
registrant has been advised that in the opinion of the Securities and Exchange 
Commission such indemnification is 
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against public policy as expressed in the Securities Act of 1933 and is, 
therefore, unenforceable. In the event that a claim for indemnification against 
such liabilities (other than the payment by the registrant of expenses incurred 
or paid by a director, officer or controlling person of the registrant in the 
successful defense of any action, suit or proceeding) is asserted by any such 
director, officer or controlling person in connection with the securities being 
registered, the registrant will, unless in the opinion of its counsel the matter 
has been settled by controlling precedent, submit to a court of appropriate 
jurisdiction the question of whether or not such indemnification is against 
public policy as expressed in the Securities Act of 1933 and will be governed by 
the final adjudication to such issue. 
 
         The undersigned registrant hereby undertakes to respond to requests for 
information that is incorporated by reference into the prospectus pursuant to 
Item 4, 10(b), 11 or 13 of this Form, within one business day of receipt of such 
request, and to send the incorporated documents by first class mail or other 
equally prompt means. This includes information contained in documents filed 
subsequent to the effective date of the registration statement through the date 
of responding to the request. 
 
         The undersigned registrant hereby undertakes to supply by means of a 
post-effective amendment all information concerning a transaction, and the 
company being acquired involved therein, that was not the subject of and 
included in the registration statement when it became effective. 
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                                   SIGNATURES 
 
         Pursuant to the requirements of the Securities Act of 1933, the 
registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Raleigh and 
the State of North Carolina, on the 23rd day of May, 2001. 
 
                                 MARTIN MARIETTA MATERIALS, INC. 
 
 
                                 By:  /S/ BRUCE A. DEERSON 
                                      ------------------------------------------ 
                                      Name:  Bruce A. Deerson 
                                      Title: Vice President and General Counsel 
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                                POWER OF ATTORNEY 
 
         Pursuant to the requirements of the Securities Act of 1933, this 
Registration Statement has been signed below by the following persons in the 
capacities and on the dates indicated. Each person whose signature appears below 
hereby authorizes Bruce A. Deerson and Roselyn R. Bar and each of them, with 
full power of substitution, to execute in the name and on behalf of such person 
any amendment or any post-effective amendment to this Registration Statement and 
to file the same, with any exhibits thereto and other documents in connection 
therewith, making such changes in this Registration Statement as the Registrant 
deems appropriate, and appoints each of Bruce A. Deerson and Roselyn R. Bar and 
each of them, with full power of substitution, attorney-in-fact to sign any 
amendment and any post-effective amendment to this Registration Statement and to 
file the same, with any exhibits thereto and other documents in connection 
therewith. 
 
 
 
              SIGNATURE                                         TITLE                                 DATE 
              ---------                                         -----                                 ---- 
                                                                                             
 
 
     /S/ STEPHEN P. ZELNAK, JR.                Chairman of the Board, President and               May 22, 2001 
- ----------------------------------------       Chief Executive Officer 
       STEPHEN P. ZELNAK, JR. 
 
 
         /S/ JANICE K. HENRY                   Senior Vice President and Chief                    May 22, 2001 
- ----------------------------------------       Financial Officer 
           JANICE K. HENRY 
 
 
          /S/ ANNE H. LLOYD                    Chief Accounting Officer                           May 22, 2001 
- ---------------------------------------- 
            ANNE H. LLOYD 
 
 
       /S/ RICHARD G. ADAMSON                  Director                                           May 22, 2001 
- ---------------------------------------- 
         RICHARD G. ADAMSON 
 
 
        /S/ MARCUS C. BENNETT                  Director                                           May 22, 2001 
- ---------------------------------------- 
          MARCUS C. BENNETT 
 
 
        /S/ BOBBY F. LEONARD                   Director                                           May 22, 2001 
- ---------------------------------------- 
          BOBBY F. LEONARD 
 
 
       /S/ WILLIAM E. MCDONALD                 Director                                           May 22, 2001 
- ---------------------------------------- 
         WILLIAM E. MCDONALD 
 
 
      /S/ FRANK H. MENAKER, JR.                Director                                           May 22, 2001 
- ---------------------------------------- 
        FRANK H. MENAKER, JR. 
 
 
          /S/ JAMES M. REED                    Director                                           May 22, 2001 
- ---------------------------------------- 
            JAMES M. REED 
 
 
        /S/ WILLIAM B. SANSOM                  Director                                           May 22, 2001 
- ---------------------------------------- 
          WILLIAM B. SANSOM 
 
 
       /S/ RICHARD A. VINROOT                  Director                                           May 22, 2001 
- ---------------------------------------- 
         RICHARD A. VINROOT 
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                                  EXHIBIT INDEX 
 
 
 
 
 
                                                                                     SEQUENTIALLY 
EXHIBIT                                                                                NUMBERED 
NUMBER                        DESCRIPTION OF EXHIBIT                                    PAGES 
- -------     -------------------------------------------------------------------      ------------ 
                                                                                
3.01        Restated Articles of Incorporation of the Company, as amended 
            (incorporated by reference to Exhibits 3.1 and 3.2 to the Martin 
            Marietta Materials, Inc. Current Report on Form 8-K, filed on 
            October 25, 1996) 
 
3.02        Restated Bylaws of the Company, as amended (incorporated by 
            reference to Exhibit 3.3 to the Martin Marietta Materials, Inc. 
            Current Report on Form 8-K, filed on October 25, 1996) 
 
4.01        Specimen Common Stock Certificate (incorporated by reference to 
            Exhibit 4.01 to the Martin Marietta Materials, Inc. registration 
            statement on Form S-1 (SEC Registration No. 33-72648)) 
 
4.02        Articles 2 and 8 of the Company's Restated Articles of 
            Incorporation, as amended (incorporated by reference to Exhibit 4.02 
            to the Martin Marietta Materials, Inc. Annual Report on Form 10-K 
            for the fiscal year ended December 31, 1996) 
 
4.03        Article I of the Company's Restated Bylaws, as amended (incorporated 
            by reference to Exhibit 4.03 to the Martin Marietta Materials, Inc. 
            Annual Report on Form 10-K for the fiscal year ended December 31, 
            1996) 
 
4.04        Indenture dated as of December 1, 1995 between Martin Marietta 
            Materials, Inc. and First Union National Bank of North Carolina 
            (incorporated by reference to Exhibit 4(a) to the Martin Marietta 
            Materials, Inc. registration statement on Form S-3 (SEC Registration 
            No. 33-99082)) 
 
4.05        Form of Martin Marietta Materials, Inc. 7% Debenture due 2025 
            (incorporated by reference to Exhibit 4(a)(i) to the Martin Marietta 
            Materials, Inc. registration statement on Form S-3 (SEC Registration 
            No. 33-99082)) 
 
4.06        Form of Martin Marietta Materials, Inc. 6.9% Notes due 2007 
            (incorporated by reference to Exhibit 4(a)(i) to the Martin Marietta 
            Materials, Inc. registration statement on Form S-3 (SEC Registration 
            No. 33-99082)) 
 
4.08        Indenture dated as of December 7, 1998 between Martin Marietta 
            Materials, Inc. and First Union National Bank (incorporated by 
            reference to Exhibit 4.08 to the Martin Marietta Materials, Inc. 
            registration statement on Form S-4 (SEC Registration No. 333-71793)) 
 
4.09        Form of Martin Marietta Materials, Inc. 5.875% Note due December 1, 
            2008 (incorporated by reference to Exhibit 4.09 to the Martin 
            Marietta Materials, Inc. registration statement on Form S-4 (SEC 
            Registration No. 333-71793)) 
 
4.10        Exchange and Registration Rights Agreement dated March 30, 2001 by 
            and among Martin Marietta Materials, Inc., Chase Securities, Inc., 
            Banc of America Securities LLC, First Union Securities, Inc., 
            Wachovia Securities, Inc., BB&T Capital Markets/Scott & 
            Stringfellow, Inc., BNP Paribas Securities Corp., RBC Dominion 
            Securities Corporation, State Street Capital Markets, LLC, and Wells 
            Fargo Brokerage Services, LLC 
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                                                                                     SEQUENTIALLY 
EXHIBIT                                                                                NUMBERED 
NUMBER                        DESCRIPTION OF EXHIBIT                                    PAGES 
- -------     -------------------------------------------------------------------      ------------ 
                                                                                
4.11        Resolutions of the Board of Directors of Martin Marietta Materials, 
            Inc. dated August 14, 1997; Resolutions of the Finance Committee of 
            the Board of Directors of Martin Marietta Materials, Inc. dated 
            January 18, 2001; Resolutions of Stephen P. Zelnak, Jr., Chairman of 
            the Board, President and Chief Executive Officer of Martin Marietta 
            Materials, Inc. dated March 27, 2001. 
 
4.12        Form of Martin Marietta Materials, Inc. 6 7/8% Note due April 1, 
            2011 
 
5.01        Opinion of Willkie Farr & Gallagher 
 
5.02        Opinion of Robinson, Bradshaw & Hinson, P.A. 
 
8.01        Opinion of Willkie Farr & Gallagher 
 
10.01       Rights Agreement, dated as of October 21, 1996, between the Company 
            and First Union National Bank of North Carolina, as Rights Agent, 
            which includes the Form of Articles of Amendment With Respect to the 
            Junior Participating Class A Preferred Stock of Martin Marietta 
            Materials, Inc., as Exhibit A, the Form of Rights Certificate, as 
            Exhibit B, and the Summary of Rights to Purchase Preferred Stock, as 
            Exhibit C (incorporated by reference to Exhibit 1 to the Martin 
            Marietta Materials, Inc. registration statement on Form 8-A, filed 
            with the Securities and Exchange Commission on October 21, 1996) 
 
10.02       Revolving Credit Agreement dated as of January 29, 1997 among the 
            Company and Morgan Guaranty Trust Company of New York, as Agent Bank 
            (incorporated by reference to Exhibit 10.06 to the Martin Marietta 
            Materials, Inc. Annual Report on Form 10-K for the fiscal year ended 
            December 31, 1996) 
 
10.03       Amendment No. 1 to the Credit Agreement dated as of October 16, 1998 
            among Martin Marietta Materials, Inc. and Morgan Guaranty Trust 
            Company of New York, as Agent Bank (incorporated by reference to 
            Exhibit 99.4 to the Martin Marietta Materials, Inc. Current Report 
            on Form 8-K, filed with the Commission on December 18, 1998) 
 
10.04       Amendment No. 2 to the Credit Agreement dated as of December 3, 1998 
            among Martin Marietta Materials, Inc. and Morgan Guaranty Trust 
            Company of New York, as Agent Bank (incorporated by reference to 
            Exhibit 99.5 to the Martin Marietta Materials, Inc. Current Report 
            on Form 8-K, filed with the Commission on December 18, 1998) 
 
10.05       Amendment No. 3 to the Credit Agreement dated as of August 9, 2000 
            among Martin Marietta Materials, Inc. and Morgan Guaranty Trust 
            Company of New York, as Agent Bank (incorporated by reference to 
            Exhibit 10.03 to the Martin Marietta Materials, Inc. Form 10-Q for 
            the quarter ended June 30, 2000) 
 
10.06       Martin Marietta Materials, Inc. Amended and Restated Shareholder 
            Value Achievement Plan (incorporated by reference to Exhibit 10.07 
            to the Martin Marietta Materials, Inc. Annual Report on Form 10-K 
            for the fiscal year ended December 31, 1999) 
 
10.07       Form of Martin Marietta Materials, Inc. Employment Protection 
            Agreement (incorporated by reference to Exhibit 10.08 to the Martin 
            Marietta Materials, Inc. Annual Report on Form 10-K for the fiscal 
            year ended December 31, 1999) 
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                                                                                     SEQUENTIALLY 
EXHIBIT                                                                                NUMBERED 
NUMBER                        DESCRIPTION OF EXHIBIT                                    PAGES 
- -------     -------------------------------------------------------------------      ------------ 
                                                                                
10.08       Amended and Restated Martin Marietta Materials, Inc. Common Stock 
            Purchase Plan for Directors (incorporated by reference to Exhibit 
            10.10 to the Martin Marietta Materials, Inc. Annual Report on Form 
            10-K for the fiscal year ended December 31, 1996) 
 
10.09       Martin Marietta Materials, Inc. Executive Incentive Plan, as amended 
            (incorporated by reference to Exhibit 10.18 to the Martin Marietta 
            Materials, Inc. Annual Report on Form 10-K for the fiscal year ended 
            December 31, 1995) 
 
10.10       Martin Marietta Materials, Inc. Incentive Stock Plan (incorporated 
            by reference to Exhibit 10.01 to the Martin Marietta Materials, Inc. 
            Form 10-Q for the quarter ended June 30, 1995) 
 
10.11       Amendment No. 1 to the Martin Marietta Materials, Inc. Incentive 
            Stock Plan (incorporated by reference to Exhibit 10.01 to the Martin 
            Marietta Materials, Inc. Form 10-Q for the quarter ended September 
            30, 1997) 
 
10.12       Amendment No. 2 to the Martin Marietta Materials, Inc. Incentive 
            Stock Plan (incorporated by reference to Exhibit 10.13 to the Martin 
            Marietta Materials, Inc. Annual Report on Form 10-K for the fiscal 
            year ended December 31, 1999) 
 
10.13       Amendment No. 3 to the Martin Marietta Materials, Inc. Incentive 
            Stock Plan (incorporated by reference to Exhibit 10.01 to the Martin 
            Marietta Materials, Inc. Form 10-Q for the quarter ended June 30, 
            2000) 
 
10.14       Amendment No. 4 to the Martin Marietta Materials, Inc. Incentive 
            Stock Plan (incorporated by reference to Exhibit 10.14 to the Martin 
            Marietta Materials, Inc. Annual Report on Form 10-K for the fiscal 
            year ended December 31, 2000) 
 
10.15       Martin Marietta Materials, Inc. Amended and Restated Stock-Based 
            Award Plan (incorporated by reference to Exhibit 10.15 to the Martin 
            Marietta Materials, Inc. Annual Report on Form 10-K for the fiscal 
            year ended December 31, 2000) 
 
10.16       Martin Marietta Materials, Inc. Amended and Restated Omnibus 
            Securities Award Plan (incorporated by reference to Exhibit 10.16 to 
            the Martin Marietta Materials, Inc. Annual Report on Form 10-K for 
            the fiscal year ended December 31, 2000) 
 
10.17       Martin Marietta Materials, Inc. Supplemental Excess Retirement Plan 
            (incorporated by reference to Exhibit 10.16 to the Martin Marietta 
            Materials, Inc. Annual Report on Form 10-K for the fiscal year ended 
            December 31, 1999) 
 
10.18       Amended and Restated Revolving Credit Agreement dated as of August 
            9, 2000 among Martin Marietta Materials, Inc. and Morgan Guaranty 
            Trust Company of New York, as Agent Bank (incorporated by reference 
            to Exhibit 10.02 to the Martin Marietta Materials, Inc. Form 10-Q 
            for the quarter ended June 30, 2000) 
 
12.01       Martin Marietta Materials, Inc. and Consolidated Subsidiaries 
            Computation of Ratio of Earnings to Fixed Charges 
 
13.01       Martin Marietta Materials, Inc. 2000 Annual Report to Shareholders 
            (incorporated by reference to Exhibit 13.01 to the Martin Marietta 
            Materials, Inc. Annual Report on Form 10-K for the fiscal year ended 
            December 31, 2000. Note: Those portions of the 2000 Annual Report to 
            Shareholders that are not incorporated by reference shall not be 
            deemed to be filed as part of this report.) 
 
21.01       List of Subsidiaries of Martin Marietta Materials, Inc. 
 
23.01       Consent of Ernst & Young LLP, Independent Auditors for Martin 
            Marietta Materials, Inc. and consolidated subsidiaries 
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                                                                                     SEQUENTIALLY 
EXHIBIT                                                                                NUMBERED 
NUMBER                        DESCRIPTION OF EXHIBIT                                    PAGES 
- -------     -------------------------------------------------------------------      ------------ 
                                                                                
23.02       Consent of Willkie Farr & Gallagher (included in Exhibits 5.01 and 
            8.01) 
 
23.03       Consent of Robinson, Bradshaw & Hinson, P.A. (included in Exhibit 
            5.02) 
 
24.01       Powers of Attorney (included on page II-7) 
 
25.01       Statement of Eligibility of First Union National Bank, Trustee 
            (incorporated by reference to Exhibit 25.01 to the Martin Marietta 
            Materials, Inc. registration statement on Form S-4 (SEC Registration 
            No. 333-71793)) 
 
99.01       Form of Letter of Transmittal 
 
99.02       Form of Notice of Guaranteed Delivery 
 
99.03       Form of Letter to Clients 
 
99.04       Form of Letter to Nominees 
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                                                                    EXHIBIT 4.10 
 
                         MARTIN MARIETTA MATERIALS, INC. 
 
                              6 7/8% NOTES DUE 2011 
 
                                   ----------- 
 
                   EXCHANGE AND REGISTRATION RIGHTS AGREEMENT 
 
                                                                  March 30, 2001 
 
Chase Securities Inc. 
As representative of the several Purchasers 
named in Schedule I to the Purchase 
Agreement c/o Chase Securities Inc. 
270 Park Avenue 
New York, New York 10017 
 
Ladies and Gentlemen: 
 
         Martin Marietta Materials, Inc., a North Carolina corporation (the 
"COMPANY"), proposes to issue and sell to the Purchasers (as defined herein) 
upon the terms set forth in the Purchase Agreement (as defined herein) its 
6 7/8% Notes due 2011. As an inducement to the Purchasers to enter into the 
Purchase Agreement and in satisfaction of a condition to the obligations of the 
Purchasers thereunder, the Company agrees with the Purchasers for the benefit of 
holders (as defined herein) from time to time of the Registrable Securities (as 
defined herein) as follows: 
 
         1.       Certain Definitions. For purposes of this Exchange and 
Registration Rights Agreement, the following terms shall have the following 
respective meanings: 
 
         "BASE INTEREST" shall mean the interest that would otherwise accrue on 
the Securities under the terms thereof and the Indenture, without giving effect 
to the provisions of this Agreement. 
 
         The term "BROKER-DEALER" shall mean any broker or dealer registered 
with the Commission under the Exchange Act. 
 
         "CLOSING DATE" shall mean the date on which the Securities are 
initially issued. 
 
         "COMMISSION" shall mean the United States Securities and Exchange 
Commission, or any other federal agency at the time administering the Exchange 
Act or the Securities Act, whichever is the relevant statute for the particular 
purpose. 
 
         "EFFECTIVE TIME," in the case of (i) an Exchange Registration, shall 
mean the time and date as of which the Commission declares the Exchange 
Registration Statement effective or as of and (ii) a Shelf Registration, shall 
mean the time and date as of which the Commission declares the Shelf 
Registration Statement effective or as of which the Shelf Registration Statement 
otherwise becomes effective. 
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         "ELECTING HOLDER" shall mean any holder of Registrable Securities that 
has returned a completed and signed Notice and Questionnaire to the Company in 
accordance with Section 3(d)(ii) or 3(d)(iii) hereof. 
 
         "EXCHANGE ACT" shall mean the Securities Exchange Act of 1934, or any 
successor thereto, as the same shall be amended from time to time. 
 
         "EXCHANGE OFFER" shall have the meaning assigned thereto in 
Section 2(a) hereof. 
 
         "EXCHANGE REGISTRATION" shall have the meaning assigned thereto in 
Section 3(c) hereof. 
 
         "EXCHANGE REGISTRATION STATEMENT" shall have the meaning assigned 
thereto in Section 2(a) hereof. 
 
         "EXCHANGE SECURITIES" shall have the meaning assigned thereto in 
Section 2(a) hereof. 
 
         The term "HOLDER" shall mean each of the Purchasers and other persons 
who acquire Registrable Securities from time to time (including any successors 
or assigns), in each case for so long as such person owns any Registrable 
Securities. 
 
         "INDENTURE" shall mean the Indenture, dated as of December 7, 1998, 
between the Company and First Union National Bank, as Trustee, as the same shall 
be amended from time to time. 
 
         "NOTICE AND QUESTIONNAIRE" means a Notice of Registration Statement and 
Selling Securityholder Questionnaire substantially in the form of Exhibit A 
hereto. 
 
         The term "PERSON" shall mean a corporation, association, partnership, 
organization, business, individual, government or political subdivision thereof 
or governmental agency. 
 
         "PURCHASE AGREEMENT" shall mean the Purchase Agreement, dated as of 
March 27, 2001, between the Purchasers and the Company relating to the 
Securities. 
 
         "PURCHASERS" shall mean the Purchasers named in Schedule I to the 
Purchase Agreement. 
 
         "REGISTRABLE SECURITIES" shall mean the Securities; provided, however, 
that a Security shall cease to be a Registrable Security when (i) in the 
circumstances contemplated by Section 2(a) hereof, the Security has been 
exchanged for an Exchange Security in an Exchange Offer as contemplated in 
Section 2(a) hereof (provided that any Exchange Security that, pursuant to the 
last two sentences of Section 2(a), is included in a prospectus for use in 
connection with resales by broker-dealers shall be deemed to be a Registrable 
Security with respect to Sections 5, 6 and 9 until resale of such Registrable 
Security has been effected within the 180-day period referred to in Section 
2(a); (ii) in the circumstances contemplated by Section 2(b) hereof, a Shelf 
Registration Statement registering such Security under the Securities Act has 
been declared or becomes effective and such Security has been sold or otherwise 
transferred by the holder thereof pursuant to and in a manner contemplated by 
such effective Shelf Registration Statement; (iii) such Security is sold 
pursuant to Rule 144 under circumstances in which any legend borne by 
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such Security relating to restrictions on transferability thereof, under the 
Securities Act or otherwise, is removed by the Company or pursuant to the 
Indenture; (iv) such Security is eligible to be sold pursuant to paragraph (k) 
of Rule 144; or (v) such Security shall cease to be outstanding. 
 
         "REGISTRATION DEFAULT" shall have the meaning assigned thereto in 
Section 2(c) hereof. 
 
         "REGISTRATION EXPENSES" shall have the meaning assigned thereto in 
Section 4 hereof. 
 
         "RESALE PERIOD" shall have the meaning assigned thereto in Section 2(a) 
hereof. 
 
         "RESTRICTED HOLDER" shall mean (i) a holder that is an affiliate of the 
Company within the meaning of Rule 405, (ii) a holder who acquires Exchange 
Securities outside the ordinary course of such holder's business, (iii) a holder 
who has arrangements or understandings with any person to participate in the 
Exchange Offer for the purpose of distributing Exchange Securities and (iv) a 
holder that is a broker-dealer, but only with respect to Exchange Securities 
received by such broker-dealer pursuant to an Exchange Offer in exchange for 
Registrable Securities acquired by the broker-dealer directly from the Company. 
 
         "RULE 144," "RULE 405" and "RULE 415" shall mean, in each case, such 
rule promulgated under the Securities Act (or any successor provision), as the 
same shall be amended from time to time. 
 
         "SECURITIES" shall mean, collectively, the 6 7/8% Notes due 2011, of 
the Company to be issued and sold to the Purchasers, and securities issued in 
exchange therefor or in lieu thereof pursuant to the Indenture. 
 
         "SECURITIES ACT" shall mean the Securities Act of 1933, or any 
successor thereto, as the same shall be amended from time to time. 
 
         "SHELF REGISTRATION" shall have the meaning assigned thereto in 
Section 2(b) hereof. 
 
         "SHELF REGISTRATION STATEMENT" shall have the meaning assigned thereto 
in Section 2(b) hereof. 
 
         "SPECIAL INTEREST" shall have the meaning assigned thereto in 
Section 2(c) hereof. 
 
         "TRUST INDENTURE ACT" shall mean the Trust Indenture Act of 1939, or 
any successor thereto, and the rules, regulations and forms promulgated 
thereunder, all as the same shall be amended from time to time. 
 
         Unless the context otherwise requires, any reference herein to a 
"Section" or "clause" refers to a Section or clause, as the case may be, of this 
Exchange and Registration Rights Agreement, and the words "herein," "hereof" and 
"hereunder" and other words of similar import refer to this Exchange and 
Registration Rights Agreement as a whole and not to any particular Section or 
other subdivision. 
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         2.       Registration Under the Securities Act. 
 
         (a)      Except as set forth in Section 2(b) below, the Company agrees 
to file under the Securities Act, as soon as practicable, but no later than 60 
days after the Closing Date, a registration statement relating to an offer to 
exchange (such registration statement, the "Exchange Registration Statement", 
and such offer, the "Exchange Offer") any and all of the Securities for a like 
aggregate principal amount of debt securities issued by the Company, which debt 
securities are substantially identical to the Securities (and are entitled to 
the benefits of a trust indenture which is substantially identical to the 
Indenture or is the Indenture and which has been qualified under the Trust 
Indenture Act), except that they have been registered pursuant to an effective 
registration statement under the Securities Act and do not contain provisions 
for the additional interest contemplated in Section 2(c) below (such new debt 
securities hereinafter called "Exchange Securities"). The Company agrees to use 
its best efforts to cause the Exchange Registration Statement to become 
effective under the Securities Act as soon as practicable, but no later than 180 
days after the Closing Date. The Exchange Offer will be registered under the 
Securities Act on the appropriate form and will comply with all applicable 
tender offer rules and regulations under the Exchange Act. The Company further 
agrees to use its best efforts to commence and complete the Exchange Offer 
promptly, but no later than 45 days after such registration statement has become 
effective, hold the Exchange Offer open for at least 30 days and exchange 
Exchange Securities for all Registrable Securities that have been properly 
tendered and not withdrawn on or prior to the expiration of the Exchange Offer. 
If, but only if, the debt securities received by holders other than Restricted 
Holders in the Exchange Offer for Registrable Securities are, upon receipt, 
transferable by each such holder without restriction under the Securities Act 
and the Exchange Act and without material restrictions under the blue sky or 
securities laws of a substantial majority of the States of the United States of 
America, the Exchange Offer shall be deemed to have been completed upon the 
earlier to occur of (i) the Company having exchanged the Exchange Securities for 
all outstanding Registrable Securities pursuant to the Exchange Offer and (ii) 
the Company having exchanged, pursuant to the Exchange Offer, Exchange 
Securities for all Registrable Securities that have been properly tendered and 
not withdrawn before the expiration of the Exchange Offer, which shall be on a 
date that is at least 30 days following the commencement of the Exchange Offer. 
The Company agrees (x) to include in the Exchange Registration Statement a 
prospectus for use in any resales by any holder of Exchange Securities that is a 
broker-dealer and (y) to keep such Exchange Registration Statement effective for 
a period (the "RESALE PERIOD") beginning when Exchange Securities are first 
issued in the Exchange Offer and ending upon the earlier of the expiration of 
the 180th day after the Exchange Offer has been completed or such time as such 
broker-dealers no longer own any Registrable Securities. With respect to such 
Exchange Registration Statement, such holders shall have the benefit of the 
rights of indemnification and contribution set forth in Sections 6(a), (c), (d) 
and (e) hereof. 
 
         (b)      If (i) on or prior to the time the Exchange Offer is completed 
existing Commission interpretations are changed such that the debt securities 
received by holders other than Restricted Holders in the Exchange Offer for 
Registrable Securities are not or would not be, upon receipt, transferable by 
each such holder without restriction under the Securities Act, (ii) the Exchange 
Offer has not been completed within 225 days following the Closing Date or (iii) 
the Exchange Offer is not available to any holder of the Securities, the Company 
shall, in lieu of (or, in the case of clause (iii), in addition to) conducting 
the Exchange Offer contemplated by 
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Section 2(a), file under the Securities Act as soon as practicable, but no later 
than 30 days after the time such obligation to file arises, a "shelf" 
registration statement providing for the registration of, and the sale on a 
continuous or delayed basis by the holders of, all of the Registrable 
Securities, pursuant to Rule 415 or any similar rule that may be adopted by the 
Commission (such filing, the "Shelf Registration" and such registration 
statement, the "Shelf Registration Statement"). The Company agrees to use its 
best efforts (x) to cause the Shelf Registration Statement to become or be 
declared effective no later than 120 days after such Shelf Registration 
Statement is filed and to keep such Shelf Registration Statement continuously 
effective for a period ending on the earlier of the second anniversary of the 
Effective Time or such time as there are no longer any Registrable Securities 
outstanding, provided, however, that no holder shall be entitled to be named as 
a selling securityholder in the Shelf Registration Statement or to use the 
prospectus forming a part thereof for resales of Registrable Securities unless 
such holder is an Electing Holder, and (y) after the Effective Time of the Shelf 
Registration Statement, promptly upon the request of any holder of Registrable 
Securities that is not then an Electing Holder, to take any action reasonably 
necessary to enable such holder to use the prospectus forming a part thereof for 
resales of Registrable Securities, including, without limitation, any action 
necessary to identify such holder as a selling securityholder in the Shelf 
Registration Statement, provided, however, that nothing in this Clause (y) shall 
relieve any such holder of the obligation to return a completed and signed 
Notice and Questionnaire to the Company in accordance with Section 3(d)(iii) 
hereof. The Company further agrees to supplement or make amendments to the Shelf 
Registration Statement, as and when required by the rules, regulations or 
instructions applicable to the registration form used by the Company for such 
Shelf Registration Statement or by the Securities Act or rules and regulations 
thereunder for shelf registration, and the Company agrees to furnish to each 
Electing Holder copies of any such supplement or amendment prior to its being 
used or promptly following its filing with the Commission. 
 
         (c)      In the event that (i) the Company has not filed the Exchange 
Registration Statement or Shelf Registration Statement on or before the date on 
which such registration statement is required to be filed pursuant to Section 
2(a) or 2(b), respectively, or (ii) such Exchange Registration Statement or 
Shelf Registration Statement has not become effective or been declared effective 
by the Commission on or before the date on which such registration statement is 
required to become or be declared effective pursuant to Section 2(a) or 2(b), 
respectively, or (iii) the Exchange Offer has not been completed within 45 days 
after the initial effective date of the Exchange Registration Statement relating 
to the Exchange Offer (if the Exchange Offer is then required to be made) or 
(iv) any Exchange Registration Statement or Shelf Registration Statement 
required by Section 2(a) or 2(b) hereof is filed and declared effective but 
shall thereafter either be withdrawn by the Company or shall become subject to 
an effective stop order issued pursuant to Section 8(d) of the Securities Act 
suspending the effectiveness of such registration statement (except as 
specifically permitted herein) without being succeeded immediately by an 
additional registration statement filed and declared effective (each such event 
referred to in clauses (i) through (iv), a "Registration Default" and each 
period during which a Registration Default has occurred and is continuing, a 
"Registration Default Period"), then, as liquidated damages for such 
Registration Default, subject to the provisions of Section 9(b), special 
interest ("Special Interest"), in addition to the Base Interest, shall accrue at 
a per annum rate of 0.25% for the first 90 days of the Registration Default 
Period, and at a per annum rate of 0.50% thereafter for the remaining portion of 
the Registration Default Period. 
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         (d)      The Company shall take all actions necessary or advisable to 
be taken by it to ensure that the transactions contemplated herein are effected 
as so contemplated. 
 
         (e)      Any reference herein to a registration statement as of any 
time shall be deemed to include any document incorporated, or deemed to be 
incorporated, therein by reference as of such time and any reference herein to 
any post-effective amendment to a registration statement as of any time shall be 
deemed to include any document incorporated, or deemed to be incorporated, 
therein by reference as of such time. 
 
         3.       Registration Procedures. 
 
         If the Company files a registration statement pursuant to Section 2(a) 
or Section 2(b), the following provisions shall apply: 
 
         (a)      At or before the Effective Time of the Exchange Offer or the 
Shelf Registration, as the case may be, the Company shall qualify the Indenture 
under the Trust Indenture Act of 1939. 
 
         (b)      In the event that such qualification would require the 
appointment of a new trustee under the Indenture, the Company shall appoint a 
new trustee thereunder pursuant to the applicable provisions of the Indenture. 
 
         (c)      In connection with the Company's obligations with respect to 
the registration of Exchange Securities as contemplated by Section 2(a) (the 
"Exchange Registration", if applicable, the Company shall, as soon as 
practicable (or as otherwise specified): 
 
                  (i)      prepare and file with the Commission, as soon as 
         practicable but no later than 60 days after the Closing Date, an 
         Exchange Registration Statement on any form which may be utilized by 
         the Company and which shall permit the Exchange Offer and resales of 
         Exchange Securities by broker-dealers during the Resale Period to be 
         effected as contemplated by Section 2(a), and use its best efforts to 
         cause such Exchange Registration Statement to become effective as soon 
         as practicable thereafter, but no later than 180 days after the Closing 
         Date; 
 
                  (ii)     as soon as practicable prepare and file with the 
         Commission such amendments and supplements to such Exchange 
         Registration Statement and the prospectus included therein as may be 
         necessary to effect and maintain the effectiveness of such Exchange 
         Registration Statement for the periods and purposes contemplated in 
         Section 2(a) hereof and as may be required by the applicable rules and 
         regulations of the Commission and the instructions applicable to the 
         form of such Exchange Registration Statement, and promptly provide each 
         broker-dealer holding Exchange Securities with such number of copies of 
         the prospectus included therein (as then amended or supplemented), in 
         conformity in all material respects with the requirements of the 
         Securities Act and the Trust Indenture Act and the rules and 
         regulations of the Commission thereunder, as such broker-dealer 
         reasonably may request prior to the expiration of the Resale Period, 
         for use in connection with resales of Exchange Securities; 
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                  (iii)    promptly notify the Purchasers, upon the occurrence 
         of the events described in (A) or (B) below, and each broker-dealer 
         that has requested or received from the Company copies of the 
         prospectus included in such registration statement, upon the occurrence 
         of the events described in (C), (D), (E) or (F) below, (A) when such 
         Exchange Registration Statement or the prospectus included therein or 
         any prospectus amendment or supplement or post-effective amendment has 
         been filed, and, with respect to such Exchange Registration Statement 
         or any post-effective amendment, when the same has become effective, 
         (B) of any comments by the Commission and by the blue sky or securities 
         commissioner or regulator of any state with respect thereto or any 
         request by the Commission for amendments or supplements to such 
         Exchange Registration Statement or prospectus or for additional 
         information, (C) of the issuance by the Commission of any stop order 
         suspending the effectiveness of such Exchange Registration Statement or 
         the initiation or threatening of any proceedings for that purpose, (D) 
         if at any time the representations and warranties of the Company 
         contemplated by Section 5 cease to be true and correct in all material 
         respects, (E) of the receipt by the Company of any notification with 
         respect to the suspension of the qualification of the Exchange 
         Securities for sale in any jurisdiction or the initiation or 
         threatening of any proceeding for such purpose, or (F) at any time 
         during the Resale Period when a prospectus is required to be delivered 
         under the Securities Act, that such Exchange Registration Statement, 
         prospectus, prospectus amendment or supplement or post-effective 
         amendment does not conform in all material respects to the applicable 
         requirements of the Securities Act and the Trust Indenture Act and the 
         rules and regulations of the Commission thereunder or contains an 
         untrue statement of a material fact or omits to state any material fact 
         required to be stated therein or necessary to make the statements 
         therein not misleading in light of the circumstances then existing; 
 
                  (iv)     in the event that the Company would be required, 
         pursuant to Section 3(e)(iii)(F) above, to notify any broker-dealers 
         holding Exchange Securities, without delay prepare and furnish to each 
         such holder a reasonable number of copies of a prospectus supplemented 
         or amended so that, as thereafter delivered to purchasers of such 
         Exchange Securities during the Resale Period, such prospectus shall 
         conform in all material respects to the applicable requirements of the 
         Securities Act and the Trust Indenture Act and the rules and 
         regulations of the Commission thereunder and shall not contain an 
         untrue statement of a material fact or omit to state a material fact 
         required to be stated therein or necessary to make the statements 
         therein not misleading in light of the circumstances then existing; 
 
                  (v)      use its best efforts to obtain the withdrawal of any 
         order suspending the effectiveness of such Exchange Registration 
         Statement or any post-effective amendment thereto at the earliest 
         practicable date; 
 
                  (vi)     use its best efforts to (A) register or qualify the 
         Exchange Securities under the securities laws or blue sky laws of such 
         jurisdictions as are contemplated by Section 2(a) no later than the 
         commencement of the Exchange Offer, (B) keep such registrations or 
         qualifications in effect and comply with such laws so as to permit the 
         continuance of offers, sales and dealings therein in such jurisdictions 
         until the expiration of the Resale Period and (C) take any and all 
         other actions as may be reasonably necessary or advisable 
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         to enable each broker-dealer holding Exchange Securities to consummate 
         the disposition thereof in such jurisdictions; provided, however, that 
         the Company shall not be required for any such purpose to (1) qualify 
         as a foreign corporation or to subject itself to taxation in any 
         jurisdiction wherein it would not otherwise be required to qualify but 
         for the requirements of this Section 3(c)(vi), (2) consent to general 
         service of process in any such jurisdiction or (3) make any changes to 
         its articles of incorporation or by-laws or any agreement between it 
         and its shareholders; 
 
                  (vii)    use its best efforts to obtain the consent or 
         approval of each governmental agency or authority, whether federal, 
         state or local, which may be required to effect the Exchange 
         Registration, the Exchange Offer and the offering and sale of Exchange 
         Securities by broker-dealers during the Resale Period; 
 
                  (viii)   comply with all applicable rules and regulations of 
         the Commission, and make generally available to its securityholders as 
         soon as practicable but no later than eighteen months after the 
         effective date of such Exchange Registration Statement, an earning 
         statement of the Company and its subsidiaries complying with Section 11 
         (a) of the Securities Act (including, at the option of the Company, 
         Rule 158 thereunder). 
 
         (d)      In connection with the Company's obligations with respect to 
the Shelf Registration, if applicable, the Company shall, as soon as practicable 
(or as otherwise specified): 
 
                  (i)      prepare and file with the Commission, as soon as 
         practicable but in any case within the time periods specified in 
         Section 2(b), a Shelf Registration Statement on any form which may be 
         utilized by the Company and which shall register all of the Registrable 
         Securities for resale by the holders thereof in accordance with such 
         method or methods of disposition as may be specified by such of the 
         holders as, from time to time, may be Electing Holders and use its best 
         efforts to cause such Shelf Registration Statement to become effective 
         as soon as practicable but in any case within the time periods 
         specified in Section 2(b); 
 
                  (ii)     not less than 30 calendar days prior to the Effective 
         Time of the Shelf Registration Statement, mail the Notice and 
         Questionnaire to the holders of Registrable Securities; no holder shall 
         be entitled to be named as a selling securityholder in the Shelf 
         Registration Statement as of the Effective Time, and no holder shall be 
         entitled to use the prospectus forming a part thereof for resales of 
         Registrable Securities at any time, unless such holder has returned a 
         completed and signed Notice and Questionnaire to the Company by the 
         deadline for response set forth therein; provided, however, holders of 
         Registrable Securities shall have at least 28 calendar days from the 
         date on which the Notice and Questionnaire is first mailed to such 
         holders to return a completed and signed Notice and Questionnaire to 
         the Company; 
 
                  (iii)    after the Effective Time of the Shelf Registration 
         Statement, upon the request of any holder of Registrable Securities 
         that is not then an Electing Holder, promptly send a Notice and 
         Questionnaire to such holder; provided that the Company shall not be 
         required to take any action to name such holder as a selling 
         securityholder in the Shelf Registration Statement or to enable such 
         holder to use the prospectus forming a 
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         part thereof for resales of Registrable Securities until such holder 
         has returned a completed and signed Notice and Questionnaire to the 
         Company; 
 
                  (iv)     as soon as practicable prepare and file with the 
         Commission such amendments and supplements to such Shelf Registration 
         Statement and the prospectus included therein as may be necessary to 
         effect and maintain the effectiveness of such Shelf Registration 
         Statement for the period specified in Section 2(b) hereof and as may be 
         required by the applicable rules and regulations of the Commission and 
         the instructions applicable to the form of such Shelf Registration 
         Statement, and furnish to the Electing Holders copies of any such 
         supplement or amendment simultaneously with or prior to its being used 
         or filed with the Commission; 
 
                  (v)      comply with the provisions of the Securities Act with 
         respect to the disposition of all of the Registrable Securities covered 
         by such Shelf Registration Statement in accordance with the intended 
         methods of disposition by the Electing Holders provided for in such 
         Shelf Registration Statement; 
 
                  (vi)     provide (A) the Electing Holders, (B) the 
         underwriters (which term, for purposes of this Exchange and 
         Registration Rights Agreement, shall include a person deemed to be an 
         underwriter within the meaning of Section 2(a)(11) of the Securities 
         Act), if any, thereof, (C) any sales or placement agent therefor, (D) 
         counsel for any such underwriter or agent and (E) not more than one 
         counsel for all the Electing Holders the opportunity to participate in 
         the preparation of such Shelf Registration Statement, each prospectus 
         included therein or filed with the Commission and each amendment or 
         supplement thereto; 
 
                  (vii)    for a reasonable period prior to the filing of such 
         Shelf Registration Statement, and throughout the period specified in 
         Section 2(b), make available at reasonable times at the Company's 
         principal place of business or such other reasonable place for 
         inspection by the persons referred to in Section 3(d)(vi) who shall 
         certify to the Company that they have a current intention to sell the 
         Registrable Securities pursuant to the Shelf Registration such 
         financial and other information and books and records of the Company, 
         and cause the officers, employees, counsel and independent certified 
         public accountants of the Company to respond to such inquiries, as 
         shall be reasonably necessary, in the judgment of the respective 
         counsel referred to in such Section, to conduct a reasonable 
         investigation within the meaning of Section 11 of the Securities Act; 
         provided, however, that each such party shall be required to maintain 
         in confidence and not to disclose to any other person any information 
         or records reasonably designated by the Company as being confidential, 
         until such time as (A) such information becomes a matter of public 
         record (whether by virtue of its inclusion in such registration 
         statement or otherwise), or (B) such person shall be required so to 
         disclose such information pursuant to a subpoena or order of any court 
         or other governmental agency or body having jurisdiction over the 
         matter (subject to the requirements of such order, and only after such 
         person shall have given the Company prompt prior written notice of such 
         requirement), or (C) such information is required to be set forth in 
         such Shelf Registration Statement or the prospectus included therein or 
         in an amendment to such Shelf Registration Statement or an amendment or 
         supplement to such prospectus in order 
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         that such Shelf Registration Statement, prospectus, amendment or 
         supplement, as the case may be, complies with applicable requirements 
         of the federal securities laws and the rules and regulations of the 
         Commission and does not contain an untrue statement of a material fact 
         or omit to state therein a material fact required to be stated therein 
         or necessary to make the statements therein not misleading in light of 
         the circumstances then existing; 
 
                  (viii)   promptly notify each of the Electing Holders, any 
         sales or placement agent therefor and any underwriter thereof (which 
         notification may be made through any managing underwriter that is a 
         representative of such underwriter for such purpose) and confirm such 
         advice in writing, (A) when such Shelf Registration Statement or the 
         prospectus included therein or any prospectus amendment or supplement 
         or post-effective amendment has been filed, and, with respect to such 
         Shelf Registration Statement or any post-effective amendment, when the 
         same has become effective, (B) of any comments by the Commission and by 
         the blue sky or securities commissioner or regulator of any state with 
         respect thereto or any request by the Commission for amendments or 
         supplements to such Shelf Registration Statement or prospectus or for 
         additional information, (C) of the issuance by the Commission of any 
         stop order suspending the effectiveness of such Shelf Registration 
         Statement or the initiation or threatening of any proceedings for that 
         purpose, (D) if at any time the representations and warranties of the 
         Company contemplated by Section 3(d)(xvii) or Section 5 cease to be 
         true and correct in all material respects, (E) of the receipt by the 
         Company of any notification with respect to the suspension of the 
         qualification of the Registrable Securities for sale in any 
         jurisdiction or the initiation or threatening of any proceeding for 
         such purpose, or (F) if at any time when a prospectus is required to be 
         delivered under the Securities Act, that such Shelf Registration 
         Statement, prospectus, prospectus amendment or supplement or 
         post-effective amendment does not conform in all material respects to 
         the applicable requirements of the Securities Act and the Trust 
         Indenture Act and the rules and regulations of the Commission 
         thereunder or contains an untrue statement of a material fact or omits 
         to state any material fact required to be stated therein or necessary 
         to make the statements therein not misleading in light of the 
         circumstances then existing; 
 
                  (ix)     use its best efforts to obtain the withdrawal of any 
         order suspending the effectiveness of such registration statement or 
         any post-effective amendment thereto at the earliest practicable date; 
 
                  (x)      if requested by any managing underwriter or 
         underwriters, any placement or sales agent or any Electing Holder, 
         promptly incorporate in a prospectus supplement or post-effective 
         amendment such information as is required by the applicable rules and 
         regulations of the Commission and as such managing underwriter or 
         underwriters, such agent or such Electing Holder specifies should be 
         included therein relating to the terms of the sale of such Registrable 
         Securities, including information with respect to the principal amount 
         of Registrable Securities being sold by such Electing Holder or agent 
         or to any underwriters, the name and description of such Electing 
         Holder, agent or underwriter, the offering price of such. Registrable 
         Securities and any discount, commission or other compensation payable 
         in respect thereof, the purchase price being paid therefor by such 
         underwriters and with respect to any other terms of the offering of the 
         Registrable Securities to be sold by such Electing Holder or agent or 
         to such underwriters; and make 
 
 
                                       10 
 



   11 
 
         all required filings of such prospectus supplement or post-effective 
         amendment promptly after notification of the matters to be incorporated 
         in such prospectus supplement or post-effective amendment; 
 
                  (xi)     furnish to each Electing Holder, each placement or 
         sales agent, if any, therefor, each underwriter, if any, thereof and 
         the respective counsel referred to in Section 3(d)(vi) an executed copy 
         (or, in the case of an Electing Holder, a conformed copy) of such Shelf 
         Registration Statement, each such amendment and supplement thereto (in 
         each case including all exhibits thereto (in the case of an Electing 
         Holder of Registrable Securities, upon request) and documents 
         incorporated by reference therein) and such number of copies of such 
         Shelf Registration Statement (excluding exhibits thereto and documents 
         incorporated by reference therein unless specifically so requested by 
         such Electing Holder, agent or underwriter, as the case may be) and of 
         the prospectus included in such Shelf Registration Statement (including 
         each preliminary prospectus and any summary prospectus), in conformity 
         in all material respects with the applicable requirements of the 
         Securities Act and the Trust Indenture Act and the rules and 
         regulations of the Commission thereunder, and such other documents, as 
         such Electing Holder, agent, if any, and underwriter, if any, may 
         reasonably request in order to facilitate the offering and disposition 
         of the Registrable Securities owned by such Electing Holder, offered or 
         sold by such agent or underwritten by such underwriter and to permit 
         such Electing Holder, agent and underwriter to satisfy the prospectus 
         delivery requirements of the Securities Act; and the Company hereby 
         consents to the use of such prospectus (including such preliminary and 
         summary prospectus) and any amendment or supplement thereto by each 
         such Electing Holder and by any such agent and underwriter, in each 
         case in the form most recently provided to such person by the Company, 
         in connection with the offering and sale of the Registrable Securities 
         covered by the prospectus (including such preliminary and summary 
         prospectus) or any supplement or amendment thereto; 
 
                  (xii)    use best efforts to (A) register or qualify the 
         Registrable Securities to be included in such Shelf Registration 
         Statement under such securities laws or blue sky laws of such 
         jurisdictions as any Electing Holder and each placement or sales agent, 
         if any, therefor and underwriter, if any, thereof shall reasonably 
         request, (B) keep such registrations or qualifications in effect and 
         comply with such laws so as to permit the continuance of offers, sales 
         and dealings therein in such jurisdictions during the period the Shelf 
         Registration is required to remain effective under Section 2(b) above 
         and for so long as may be necessary to enable any such Electing Holder, 
         agent or underwriter to complete its distribution of Securities 
         pursuant to such Shelf Registration Statement and (C) take any and all 
         other actions as may be reasonably necessary or advisable to enable 
         each such Electing Holder, agent, if any, and underwriter, if any, to 
         consummate the disposition in such jurisdictions of such Registrable 
         Securities; provided, however, that the Company shall not be required 
         for any such purpose to (1) qualify as a foreign corporation in any 
         jurisdiction wherein it would not otherwise be required to qualify but 
         for the requirements of this Section 3(d)(xii), (2) consent to general 
         service of process in any such jurisdiction or (3) make any changes to 
         its certificate of incorporation or by-laws or any agreement between it 
         and its stockholders; 
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                  (xiii)   use its best efforts to obtain the consent or 
         approval of each governmental agency or authority, whether federal, 
         state or local, which may be required to effect the Shelf Registration 
         or the offering or sale in connection therewith or to enable the 
         selling holder or holders to offer, or to consummate the disposition 
         of, their Registrable Securities; 
 
                  (xiv)    Unless any Registrable Securities shall be in 
         book-entry only form, cooperate with the Electing Holders and the 
         managing underwriters, if any, to facilitate the timely preparation and 
         delivery of certificates representing Registrable Securities to be 
         sold, which certificates, if so required by any securities exchange 
         upon which any Registrable Securities are listed, shall be penned, 
         lithographed or engraved, or produced by any combination of such 
         methods, on steel engraved borders, and which certificates shall not 
         bear any restrictive legends; and, in the case of an underwritten 
         offering, enable such Registrable Securities to be in such 
         denominations and registered in such names as the managing underwriters 
         may request at least two business days prior to any sale of the 
         Registrable Securities; 
 
                  (xv)     provide a CUSIP number for all Registrable 
         Securities, not later than the applicable Effective Time; 
 
                  (xvi)    enter into one or more underwriting agreements, 
         engagement letters, agency agreements, "best efforts"' underwriting 
         agreements or similar agreements, as appropriate, including customary 
         provisions relating to indemnification and contribution (on terms no 
         less favorable to the Company than the terms of the indemnification and 
         contribution provisions contained in this agreement), and take such 
         other actions in connection therewith as any Electing Holders 
         aggregating at least 20% in aggregate principal amount of the 
         Registrable Securities at the time outstanding shall request in order 
         to expedite or facilitate the disposition of such Registrable 
         Securities; 
 
                  (xvii)   whether or not an agreement of the type referred to 
         in Section 3(d)(xvi) hereof is entered into and whether or not any 
         portion of the offering contemplated by the Shelf Registration is an 
         underwritten offering or is made through a placement or sales agent or 
         any other entity, (A) make such representations and warranties to the 
         Electing Holders and the placement or sales agent, if any, therefor and 
         the underwriters, if any, thereof in form, substance and scope as are 
         customarily made in connection with an offering of debt securities 
         pursuant to any appropriate agreement or to a registration statement 
         filed on the form applicable to the Shelf Registration; (B) obtain an 
         opinion of counsel to the Company in customary form and covering such 
         matters, of the type customarily covered by such an opinion, as the 
         managing underwriters, if any, or as any Electing Holders of at least 
         20% in aggregate principal amount of the Registrable Securities at the 
         time outstanding may reasonably request, addressed to such Electing 
         Holder or Electing Holders and the placement or sales agent, if any, 
         therefor and the underwriters, if any, thereof and dated the effective 
         date of such Shelf Registration Statement (and if such Shelf 
         Registration Statement contemplates an underwritten offering of a part 
         or all of the Registrable Securities, dated the date of the closing 
         under the underwriting agreement relating thereto) (it being agreed 
         that the matters to be covered by such opinion shall include the due 
         incorporation and good standing of the 
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         Company; the qualification of the Company to transact business as 
         foreign corporations; the due authorization, execution and delivery of 
         the relevant agreement of the type referred to in Section 3(d)(xvi) 
         hereof; the due authorization, execution, authentication and issuance, 
         and the validity and enforceability, of the Securities; the absence of 
         a breach by the Company or any of its subsidiaries of, or a default 
         under, material agreements binding upon the Company or any subsidiary 
         of the Company; the absence of governmental approvals required to be 
         obtained in connection with the Shelf Registration, the offering and 
         sale of the Registrable Securities, this Exchange and Registration 
         Rights Agreement or any agreement of the type referred to in Section 
         3(d)(xvi) hereof, except such approvals as may be required under state 
         securities or blue sky laws; the material compliance as to form of such 
         Shelf Registration Statement and any documents incorporated by 
         reference therein and of the Indenture with the requirements of the 
         Securities Act and the Trust Indenture Act and the rules and 
         regulations of the Commission thereunder, respectively; and, as of the 
         date of the opinion and of the Shelf Registration Statement or most 
         recent post-effective amendment thereto, as the case may be, a 
         statement, customary in form and in scope, as to the absence from such 
         Shelf Registration Statement and the prospectus included therein, as 
         then amended or supplemented, and from the documents incorporated by 
         reference therein (in each case other than the financial statements and 
         other financial information and numerical data contained therein) of an 
         untrue statement of a material fact or the omission to state therein a 
         material fact necessary to make the statements therein not misleading 
         (in the case of such documents, in the light of the circumstances 
         existing at the time that such documents were filed with the Commission 
         under the Exchange Act)); (C) obtain a "cold comfort" letter or letters 
         from the independent certified public accountants of the Company 
         addressed to the selling Electing Holders, the placement or sales 
         agent, if any, therefor or the underwriters, if any, thereof, dated (i) 
         the effective date of such Shelf Registration Statement and (ii) the 
         effective date of any prospectus supplement to the prospectus included 
         in such Shelf Registration Statement or post-effective amendment to 
         such Shelf Registration Statement which includes unaudited or audited 
         financial statements as of a date or for a period subsequent to that of 
         the latest such statements included in such prospectus (and, if such 
         Shelf Registration Statement contemplates an underwritten offering 
         pursuant to any prospectus supplement to the prospectus included in 
         such Shelf Registration Statement or post-effective amendment to such 
         Shelf Registration Statement which includes unaudited or audited 
         financial statements as of a date or for a period subsequent to that of 
         the latest such statements included in such prospectus, dated the date 
         of the closing under the underwriting agreement relating thereto), such 
         letter or letters to be in customary form and covering such matters of 
         the type customarily covered by letters of such type; (D) deliver such 
         documents and certificates, including officers' certificates, as may be 
         reasonably requested by any Electing Holders of at least 20% in 
         aggregate principal amount of the Registrable Securities at the time 
         outstanding or the placement or sales agent, if any, therefor and the 
         managing underwriters, if any, thereof to evidence the accuracy of the 
         representations and warranties made pursuant to clause (A) above or 
         those contained in Section 5(a) hereof and the compliance with or 
         satisfaction of any agreements or conditions contained in the 
         underwriting agreement or other agreement entered into by the Company; 
         and (E) 
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         undertake such obligations relating to expense reimbursement, 
         indemnification and contribution as are provided in Section 6 hereof; 
 
                  (xviii)  notify in writing each holder of Registrable 
         Securities of any proposal by the Company to amend or waive any 
         provision of this Exchange and Registration Rights Agreement pursuant 
         to Section 9(h) hereof and of any amendment or waiver effected pursuant 
         thereto, each of which notices shall contain the text of the amendment 
         or waiver proposed or effected, as the case may be; 
 
                  (xix)    in the event that any broker-dealer registered under 
         the Exchange Act shall underwrite any Registrable Securities or 
         participate as a member of an underwriting syndicate or selling group 
         or "assist in the distribution" (within the meaning of the Conduct 
         Rules (the "Conduct Rules) of the National Association of Securities 
         Dealers, Inc. ("NASD") or any successor thereto, as amended from time 
         to time) thereof, whether as a holder of such Registrable Securities or 
         as an underwriter, a placement or sales agent or a broker or dealer in 
         respect thereof, or otherwise, assist such broker-dealer in complying 
         with the requirements of such Conduct Rules, including by (A) if such 
         Conduct Rules shall so require, engaging a "qualified independent 
         underwriter" (as defined in such Conduct Rules) to participate in the 
         preparation of the Shelf Registration Statement relating to such 
         Registrable Securities, to exercise usual standards of due diligence in 
         respect thereto and, if any portion of the offering contemplated by 
         such Shelf Registration Statement is an underwritten offering or is 
         made through a placement or sales agent, to recommend the yield of such 
         Registrable Securities, (B) indemnifying any such qualified independent 
         underwriter to the extent of the indemnification of underwriters 
         provided in Section 6 hereof (or to such other customary extent as may 
         be requested by such underwriter), and (C) providing such information 
         to such broker-dealer as may be required in order for such 
         broker-dealer to comply with the requirements of the Conduct Rules; and 
 
                  (xx)     comply with all applicable rules and regulations of 
         the Commission, and make generally available to its securityholders as 
         soon as practicable but in any event not later than eighteen months 
         after the effective date of such Shelf Registration Statement, an 
         earning statement of the Company and its subsidiaries complying with 
         Section 11 (a) of the Securities Act (including, at the option of the 
         Company, Rule 158 thereunder). 
 
         (e)      In the event that the Company would be required, pursuant to 
Section 3(d)(viii)(F) above, to notify the Electing Holders, the placement or 
sales agent, if any, therefor and the managing underwriters, if any, thereof, 
the Company shall without delay prepare and furnish to each of the Electing 
Holders, to each placement or sales agent, if any, and to each such underwriter, 
if any, a reasonable number of copies of a prospectus supplemented or amended so 
that, as thereafter delivered to purchasers of Registrable Securities, such 
prospectus shall conform in all material respects to the applicable requirements 
of the Securities Act and the Trust Indenture Act and the rules and regulations 
of the Commission thereunder and shall not contain an untrue statement of a 
material fact or omit to state a material fact required to be stated therein or 
necessary to make the statements therein not misleading in light of the 
circumstances then existing. Each Electing Holder agrees that upon receipt of 
any notice from the Company pursuant to Section 3(d)(viii)(F) hereof, such 
Electing Holder shall forthwith discontinue the 
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disposition of Registrable Securities pursuant to the Shelf Registration 
Statement applicable to such Registrable Securities until such Electing Holder 
shall have received copies of such amended or supplemented prospectus, and if so 
directed by the Company, such Electing Holder shall deliver to the Company (at 
the Company's expense) all copies, other than permanent file copies, then in 
such Electing Holder's possession of the prospectus covering such Registrable 
Securities at the time of receipt of such notice. 
 
         (f)      In the event of a Shelf Registration, in addition to the 
information required to be provided by each Electing Holder in its Notice 
Questionnaire, the Company may require such Electing Holder to furnish to the 
Company such additional information regarding such Electing Holder and such 
Electing Holder's intended method of distribution of Registrable Securities as 
may be required in order to comply with the Securities Act. Each such Electing 
Holder agrees to notify the Company as promptly as practicable of any inaccuracy 
or change in information previously furnished by such Electing Holder to the 
Company or of the occurrence of any event in either case as a result of which 
any prospectus relating to such Shelf Registration contains or would contain an 
untrue statement of a material fact regarding such Electing Holder or such 
Electing Holder's intended method of disposition of such Registrable Securities 
or omits to state any material fact regarding such Electing Holder or such 
Electing Holder's intended method of disposition of such Registrable Securities 
required to be stated therein or necessary to make the statements therein not 
misleading in light of the circumstances then existing, and promptly to furnish 
to the Company any additional information required to correct and update any 
previously furnished information or required so that such prospectus shall not 
contain, with respect to such Electing Holder or the disposition of such 
Registrable Securities, an untrue statement of a material fact or omit to state 
a material fact required to be stated therein or necessary to make the 
statements therein not misleading in light of the circumstances then existing. 
 
         (g)      Until the expiration of two years after the Closing Date, the 
Company will not, and will not permit any of its "affiliates" (as defined in 
Rule 144) to, resell any of the Securities that have been reacquired by any of 
them except pursuant to an effective registration statement under the Securities 
Act. 
 
         4.       Registration Expenses. 
 
         The Company agrees to bear and to pay or cause to be paid promptly all 
expenses incident to the Company's performance of or compliance with this 
Exchange and Registration Rights Agreement, including (a) all Commission and any 
NASD registration, filing and review fees and expenses including fees and 
disbursements of counsel for the placement or sales agent or underwriters in 
connection with such registration, filing and review, (b) all fees and expenses 
in connection with the qualification of the Securities for offering and sale 
under the State securities and blue sky laws referred to in Section 3(d)(xii) 
hereof and determination of their eligibility for investment under the laws of 
such jurisdictions as any managing underwriters or the Electing Holders may 
designate, including any fees and disbursements of counsel for the Electing 
Holders or underwriters in connection with such qualification and determination, 
(c) all expenses relating to the preparation, printing, production, distribution 
and reproduction of each registration statement required to be filed hereunder, 
each prospectus included therein or prepared for distribution pursuant hereto, 
each amendment or supplement to the foregoing, the expenses of preparing the 
Securities for delivery and the expenses of printing or producing any 
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underwriting agreements, agreements among underwriters, selling agreements and 
blue sky or legal investment memoranda and all other documents in connection 
with the offering, sale or delivery of Securities to be disposed of (including 
certificates representing the Securities), (d) messenger, telephone and delivery 
expenses relating to the offering, sale or delivery of Securities and the 
preparation of documents referred in clause (c) above, (e) fees and expenses of 
the Trustee under the Indenture, any agent of the Trustee and any counsel for 
the Trustee and of any collateral agent or custodian, (f) internal expenses of 
the Company (including all salaries and expenses of the Company's officers and 
employees performing legal or accounting duties), (g) fees, disbursements and 
expenses of counsel and independent certified public accountants of the Company 
(including the expenses of any opinions or "cold comfort" letters required by or 
incident to such performance and compliance), (h) fees, disbursements and 
expenses of any "qualified independent underwriter" engaged pursuant to Section 
3(d)(xix) hereof, (i) fees, disbursements and expenses of one counsel for the 
Electing Holders retained in connection with a Shelf Registration, as selected 
by the Electing Holders of at least a majority in aggregate principal amount of 
the Registrable Securities held by Electing Holders (which counsel shall be 
reasonably satisfactory to the Company), (j) any fees charged by securities 
rating services for rating the Securities, and (k) fees, expenses and 
disbursements of any other persons, including special experts, retained by the 
Company in connection with such registration (collectively, the "Registration 
Expenses"). To the extent that any Registration Expenses are incurred, assumed 
or paid by any holder of Registrable Securities or any placement or sales agent 
therefor or underwriter thereof, the Company shall reimburse such person for the 
full amount of the Registration Expenses so incurred, assumed or paid promptly 
after receipt of a request therefor. Notwithstanding the foregoing, the holders 
of the Registrable Securities being registered shall pay all agency fees and 
commissions and underwriting discounts and commissions attributable to the sale 
of such Registrable Securities and the fees and disbursements of any counsel or 
other advisors or experts retained by such holders (severally or jointly), other 
than the counsel and experts specifically referred to above. 
 
         5.       Representations and Warranties. 
 
         The Company represents and warrants to, and agrees with, each Purchaser 
and each of the holders from time to time of Registrable Securities that: 
 
         (a)      Each registration statement covering Registrable Securities 
and each prospectus (including any preliminary or summary prospectus) contained 
therein or furnished pursuant to Section 3(d) or Section 3(c) hereof and any 
further amendments or supplements to any such registration statement or 
prospectus, when it becomes effective or is filed with the Commission, as the 
case may be, and, in the case of an underwritten offering of Registrable 
Securities, at the time of the closing under the underwriting agreement relating 
thereto, will conform in all material respects to the requirements of the 
Securities Act and the Trust Indenture Act and the rules and regulations of the 
Commission thereunder and will not contain an untrue statement of a material 
fact or omit to state a material fact required to be stated therein or necessary 
to make the statements therein not misleading; and at all times subsequent to 
the Effective Time when a prospectus would be required to be delivered under the 
Securities Act, other than from (i) such time as a notice has been given to 
holders of Registrable Securities pursuant to Section 3(d)(viii)(F) or 
Section 3(c)(iii)(F) hereof until (ii) such time as the Company furnishes an 
amended or supplemented prospectus pursuant to Section 3(e) or Section 3(c)(iv) 
hereof, each 
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such registration statement, and each prospectus (including any summary 
prospectus) contained therein or furnished pursuant to Section 3(d) or Section 
3(c) hereof, as then amended or supplemented, will conform in all material 
respects to the requirements of the Securities Act and the Trust Indenture Act 
and the rules and regulations of the Commission thereunder and will not contain 
an untrue statement of a material fact or omit to state a material fact required 
to be stated therein or necessary to make the statements therein not misleading 
in the light of the circumstances then existing; provided, however, that this 
representation and warranty shall not apply to any statements or omissions made 
in reliance upon and in conformity with information furnished in writing to the 
Company by a holder of Registrable Securities or by any underwriter expressly 
for use therein. 
 
         (b)      Any documents incorporated by reference in any prospectus 
referred to in Section 5(a) hereof, when they become or became effective or are 
or were filed with the Commission, as the case may be, will conform or conformed 
in all material respects to the requirements of the Securities Act or the 
Exchange Act, as applicable, and none of such documents will contain or 
contained an untrue statement of a material fact or will omit or omitted to 
state a material fact required to be stated therein or necessary to make the 
statements therein not misleading; provided, however, that this representation 
and warranty shall not apply to any statements or omissions made in reliance 
upon and in conformity with information furnished in writing to the Company by a 
holder of Registrable Securities or by any underwriter expressly for use 
therein. 
 
         (c)      The compliance by the Company with all of the provisions of 
this Exchange and Registration Rights Agreement and the consummation of the 
transactions herein contemplated will not conflict with or result in a material 
breach of any of the terms or provisions of, or constitute a default under, any 
material indenture, mortgage, deed of trust, loan agreement or other material 
agreement or instrument to which the Company or any subsidiary of the Company is 
a party or by which the Company or any subsidiary of the Company is bound or to 
which any of the property or assets of the Company or any subsidiary of the 
Company is subject, nor will such action result in any violation of the 
provisions of the articles of incorporation, as amended, or the by-laws of the 
Company or any statute or any order, rule or regulation of any court or 
governmental agency or body having jurisdiction over the Company or any 
subsidiary of the Company or any of their properties; and no consent, approval, 
authorization, order, registration or qualification of or with any such court or 
governmental agency or body is required for the consummation by the Company of 
the transactions contemplated by this Exchange and Registration Rights 
Agreement, except the registration under the Securities Act of the Securities, 
qualification of the Indenture under the Trust Indenture Act and such consents, 
approvals, authorizations, registrations or qualifications as may be required 
under State securities or blue sky laws in connection with the offering and 
distribution of the Securities. 
 
         (d)      This Exchange and Registration Rights Agreement has been duly 
authorized, executed and delivered by the Company. 
 
         6.       Indemnification. 
 
         (a)      Indemnification by the Company. The Company will indemnify and 
hold harmless each of the holders of Registrable Securities included in an 
Exchange Registration Statement, each of the Electing Holders of Registrable 
Securities included in a Shelf Registration 
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Statement and each person who participates as a placement or sales agent or as 
an underwriter in any offering or sale of such Registrable Securities against 
any losses, claims, damages or liabilities, joint or several, to which such 
holder, agent or underwriter may become subject under the Securities Act or 
otherwise, insofar as such losses, claims, damages or liabilities (or actions in 
respect thereof) arise solely out of or are based solely upon an untrue 
statement or alleged untrue statement of a material fact contained in any 
Exchange Registration Statement or Shelf Registration Statement, as the case may 
be, under which such Registrable Securities were registered under the Securities 
Act, or any preliminary, final or summary prospectus contained therein or 
furnished by the Company to any such holder, Electing Holder, agent or 
underwriter, or any amendment or supplement thereto, or arise solely out of or 
are based solely upon the omission or alleged omission to state therein a 
material fact required to be stated therein or necessary to make the statements 
therein not misleading, and will reimburse such holder, such Electing Holder, 
such agent and such underwriter for any legal or other expenses reasonably 
incurred by them in connection with investigating or defending any such action 
or claim as such expenses are incurred; provided, however, that the Company 
shall not be liable to any such person in any such case to the extent that any 
such loss, claim, damage or liability arises solely out of or is based solely 
upon an untrue statement or alleged untrue statement or omission or alleged 
omission made in such registration statement, or preliminary, final or summary 
prospectus, or amendment or supplement thereto, in reliance upon and in 
conformity with written information furnished to the Company by any such person 
expressly for use therein. 
 
         (b)      Indemnification by the Holders and any Agents and 
Underwriters. The Company may require, as a condition to including any 
Registrable Securities in any registration statement filed pursuant to Section 
2(b) hereof and to entering into any underwriting agreement with respect 
thereto, that the Company shall have received an undertaking reasonably 
satisfactory to it from the Electing Holder of such Registrable Securities and 
from each underwriter named in any such underwriting agreement, severally and 
not jointly, to (i) indemnify and hold harmless the Company, and all other 
holders of Registrable Securities, against any losses, claims, damages or 
liabilities to which the Company or such other holders of Registrable Securities 
may become subject, under the Securities Act or otherwise, insofar as such 
losses, claims, damages or liabilities (or actions in respect thereof) arise 
solely out of or are based solely upon an untrue statement or alleged untrue 
statement of a material fact contained in such registration statement, or any 
preliminary, final or summary prospectus contained therein or furnished by the 
Company to any such Electing Holder, agent or underwriter, or any amendment or 
supplement thereto, or arise solely out of or are based solely upon the omission 
or alleged omission to state therein a material fact required to be stated 
therein or necessary to make the statements therein not misleading, in each case 
to the extent, but only to the extent, that such untrue statement or alleged 
untrue statement or omission or alleged omission was made in reliance upon and 
in conformity with written information furnished to the Company by such Electing 
Holder or underwriter expressly for use therein, and (ii) reimburse the Company 
for any legal or other expenses reasonably incurred by the Company in connection 
with investigating or defending any such action or claim as such expenses are 
incurred; provided, however, that no such Electing Holder shall be required to 
undertake liability to any person under this Section 6(b) for any amounts in 
excess of the dollar amount of the proceeds to be received by such Electing 
Holder from the sale of such Electing Holder's Registrable Securities pursuant 
to such registration. 
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         (c)      Notices of Claims, Etc. Promptly after receipt by an 
indemnified party under subsection (a) or (b) above of written notice of the 
commencement of any action, such indemnified party shall, if a claim in respect 
thereof is to be made against an indemnifying party pursuant to the 
indemnification provisions of or contemplated by this Section 6, notify such 
indemnifying party in writing of the commencement of such action; but the 
omission so to notify the indemnifying party shall not relieve it from any 
liability which it may have to any indemnified party otherwise than under the 
indemnification provisions of or contemplated by Section 6(a) or 6(b) hereof. In 
case any such action shall be brought against any indemnified party and it shall 
notify an indemnifying party of the commencement thereof, such indemnifying 
party shall be entitled to participate therein and, to the extent that it shall 
wish, jointly with any other indemnifying party similarly notified, to assume 
the defense thereof, with counsel reasonably satisfactory to such indemnified 
party, and, after notice from the indemnifying party to such indemnified party 
of its election so to assume the defense thereof, such indemnifying party shall 
not be liable to such indemnified party for any legal or other expenses other 
than reasonable costs of investigation subsequently incurred by such indemnified 
party in connection with the defense thereof. No indemnifying party shall be 
liable for any settlement for any action or claim effected without its written 
consent. No indemnifying party shall, without the prior written consent of the 
indemnified party, such consent not to be unreasonably withheld, effect the 
settlement or compromise of, or consent to the entry of any judgment with 
respect to, any pending or threatened action or claim in respect of which 
indemnification or contribution may be sought hereunder (whether or not the 
indemnified party is an actual or potential party to such action or claim) 
unless such settlement, compromise or judgment includes an unconditional release 
of the indemnified party from all liability arising out of such action or claim. 
 
         (d)      Contribution. If for any reason the indemnification provisions 
contemplated by Section 6(a) or Section 6(b) are unavailable to or insufficient 
to hold harmless an indemnified party in respect of any losses, claims, damages 
or liabilities (or actions in respect thereof) referred to therein (other than 
because such indemnification, by its terms, does not apply), then each 
indemnifying party shall contribute to the amount paid or payable by such 
indemnified party as a result of such losses, claims, damages or liabilities (or 
actions in respect thereof) in such proportion as is appropriate to reflect the 
relative fault of the indemnifying party and the indemnified party (including, 
in such determination of relative fault in the case of any indemnified party 
that failed to give the notice required under subsection (c), any prejudice to 
any other party that may have resulted from such failure to give notice) in 
connection with the statements or omissions which resulted in such losses, 
claims, damages or liabilities (or actions in respect thereof), as well as any 
other relevant equitable considerations. The relative fault of such indemnifying 
party and indemnified party shall be determined by reference to, among other 
things, whether the untrue or alleged untrue statement of a material fact or 
omission or alleged omission to state a material fact relates to information 
supplied by such indemnifying party or by such indemnified party, and the 
parties' relative intent, knowledge, access to information and opportunity to 
correct or prevent such statement or omission. The parties hereto agree that it 
would not be just and equitable if contributions pursuant to this Section 6(d) 
were determined by pro rata allocation (even if the holders or any agents or 
underwriters or all of them were treated as one entity for such purpose) or by 
any other method of allocation which does not take account of the equitable 
considerations referred to in this Section 6(d). The amount paid or payable by 
an indemnified party as a result of the losses, claims, damages, or liabilities 
(or actions in respect thereof) referred to above shall be deemed to include any 
legal or other fees or expenses 
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reasonably incurred by such indemnified party in connection with investigating 
or defending any such action or claim. Notwithstanding the provisions of this 
Section 6(d), no holder shall be required to contribute any amount in excess of 
the amount by which the dollar amount of the proceeds received by such holder 
from the sale of any Registrable Securities (after deducting any fees, discounts 
and commissions applicable thereto) exceeds the amount of any damages which such 
holder has otherwise been required to pay by reason of such untrue or alleged 
untrue statement or omission or alleged omission, and no underwriter shall be 
required to contribute any amount in excess of the amount by which the total 
price at which the Registrable Securities underwritten by it and distributed to 
the public were offered to the public exceeds the amount of any damages which 
such underwriter has otherwise been required to pay by reason of such untrue or 
alleged untrue statement or omission or alleged omission. No person guilty of 
fraudulent misrepresentation (within the meaning of Section 11(f) of the 
Securities Act) shall be entitled to contribution from any person who was not 
guilty of such fraudulent misrepresentation. The holders' and any underwriters' 
obligations in this Section 6(d) to contribute shall be several in proportion to 
the principal amount of Registrable Securities registered or underwritten, as 
the case may be, by them and not joint. 
 
         (e)      The obligations of the Company under this Section 6 shall be 
in addition to any liability which the Company may otherwise have and shall 
extend, upon the same terms and conditions, to each officer, director and 
partner of each holder, agent and underwriter and each person, if any, who 
controls any holder, agent or underwriter within the meaning of the Securities 
Act; and the obligations of the holders and any agents or underwriters 
contemplated by this Section 6 shall be in addition to any liability which the 
respective holder, agent or underwriter may otherwise have and shall extend, 
upon the same terms and conditions, to each officer and director of the Company 
and to each person, if any, who controls the Company within the meaning of the 
Securities Act. 
 
         7.       Underwritten Offerings. 
 
         (a)      Selection of Underwriters. If any of the Registrable 
Securities covered by the Shelf Registration are to be sold pursuant to an 
underwritten offering, the managing underwriter or underwriters thereof shall be 
designated by Electing Holders holding at least a majority in aggregate 
principal amount of the Registrable Securities to be included in such offering, 
provided that such designated managing underwriter or underwriters is or are 
reasonably acceptable to the Company. 
 
         (b)      Participation by Holders. Each holder of Registrable 
Securities hereby agrees with each other such holder that no such holder may 
participate in any underwritten offering hereunder unless such holder (i) agrees 
to sell such holder's Registrable Securities on the basis provided in any 
underwriting arrangements approved by the persons entitled hereunder to approve 
such arrangements and (ii) completes and executes all questionnaires, powers of 
attorney, indemnities, underwriting agreements and other documents reasonably 
required under the terms of such underwriting arrangements 
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         8.       Rule 144. 
 
         The Company covenants to the holders of Registrable Securities that to 
the extent it shall be required to do so under the Exchange Act, the Company 
shall timely file the reports required to be filed by it under the Exchange Act 
or the Securities Act (including the reports under Section 13 and 15(d) of the 
Exchange Act referred to in subparagraph (c)(1) of Rule 144 adopted by the 
Commission under the Securities Act) and the rules and regulations adopted by 
the Commission thereunder, and shall take such further action as any holder of 
Registrable Securities may reasonably request, all to the extent required from 
time to time to enable such holder to sell Registrable Securities without 
registration under the Securities Act within the limitations of the exemption 
provided by Rule 144 under the Securities Act, as such Rule may be amended from 
time to time, or any similar or successor rule or regulation hereafter adopted 
by the Commission. Upon the request of any holder of Registrable Securities in 
connection with that holder's sale pursuant to Rule 144, the Company shall 
deliver to such holder a written statement as to whether it has complied with 
such requirements. 
 
         9.       Miscellaneous. 
 
         (a)      No Inconsistent Agreements. The Company represents, warrants, 
covenants and agrees that it has not granted, and shall not grant, registration 
rights with respect to Registrable Securities or any other securities which 
would be inconsistent with the terms contained in this Exchange and Registration 
Rights Agreement. 
 
         (b)      Specific Performance. The parties hereto acknowledge that 
there would be no adequate remedy at law if the Company fails to perform any of 
its obligations hereunder and that the Purchasers and the holders from time to 
time of the Registrable Securities may be irreparably harmed by any such 
failure, and accordingly agree that the Purchasers and such holders, in addition 
to any other remedy to which they may be entitled at law or in equity, shall be 
entitled to compel specific performance of the obligations of the Company under 
this Exchange and Registration Rights Agreement in accordance with the terms and 
conditions of this Exchange and Registration Rights Agreement, in any court of 
the United States or any State thereof having jurisdiction. 
 
         (c)      Notices. All notices, requests, claims, demands, waivers and 
other communications hereunder shall be in writing and shall be deemed to have 
been duly given when delivered by hand, if delivered personally or by courier, 
or three days after being deposited in the mail (registered or certified mail, 
postage prepaid, return receipt requested) as follows: If to the Company, to it 
at 2710 Wycliff Road, Raleigh, North Carolina 27607, Attention: Vice President 
and General Counsel, and if to a holder, to the address of such holder set forth 
in the security register or other records of the Company, or to such other 
address as the Company or any such holder may have furnished to the other in 
writing in accordance herewith, except that notices of change of address shall 
be effective only upon receipt. 
 
         (d)      Parties in Interest. All the terms and provisions of this 
Exchange and Registration Rights Agreement shall be binding upon, shall inure to 
the benefit of and shall be enforceable by the parties hereto and the holders 
from time to time of the Registrable Securities and the respective successors 
and assigns of the parties hereto and such holders. In the event that 
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any transferee of any holder of Registrable Securities shall acquire Registrable 
Securities, in any manner, whether by gift, bequest, purchase, operation of law 
or otherwise, such transferee shall, without any further writing or action of 
any kind, be deemed a beneficiary hereof for all purposes and such Registrable 
Securities shall be held subject to all of the terms of this Exchange and 
Registration Rights Agreement, and by taking and holding such Registrable 
Securities such transferee shall be entitled to receive the benefits of, and be 
conclusively deemed to have agreed to be bound by all of the applicable terms 
and provisions of this Exchange and Registration Rights Agreement. If the 
Company shall so request, any such successor, assign or transferee shall agree 
in writing to acquire and hold the Registrable Securities subject to all of the 
applicable terms hereof. 
 
         (e)      Survival. The respective indemnities, agreements, 
representations, warranties and each other provision set forth in this Exchange 
and Registration Rights Agreement or made pursuant hereto shall remain in full 
force and effect regardless of any investigation (or statement as to the results 
thereof) made by or on behalf of any holder of Registrable Securities, any 
director, officer or partner of such holder, any agent or underwriter or any 
director, officer or partner thereof, or any controlling person of any of the 
foregoing, and shall survive delivery of and payment for the Registrable 
Securities pursuant to the Purchase Agreement and the transfer and registration 
of Registrable Securities by such holder and the consummation of an Exchange 
Offer. 
 
         (f)      GOVERNING LAW. THIS EXCHANGE AND REGISTRATION RIGHTS AGREEMENT 
SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF 
NEW YORK, WITHOUT REGARD TO CONFLICT-OF-LAWS PRINCIPLES THEREOF. 
 
         (g)      Headings. The descriptive headings of the several Sections and 
paragraphs of this Exchange and Registration Rights Agreement are inserted for 
convenience only, do not constitute a part of this Exchange and Registration 
Rights Agreement and shall not affect in any way the meaning or interpretation 
of this Exchange and Registration Rights Agreement. 
 
         (h)      Entire Agreement; Amendments. This Exchange and Registration 
Rights Agreement and the other writings referred to herein (including the 
Indenture and the form of Securities) or delivered pursuant hereto which form a 
part hereof contain the entire understanding of the parties with respect to its 
subject matter. This Exchange and Registration Rights Agreement supersedes all 
prior agreements and understandings between the parties with respect to its 
subject matter. This Exchange and Registration Rights Agreement may be amended 
and the observance of any term of this Exchange and Registration Rights 
Agreement may be waived (either generally or in a particular instance and either 
retroactively or prospectively) only by a written instrument duly executed by 
the Company and the holders of at least a majority in aggregate principal amount 
of the Registrable Securities at the time outstanding. Each holder of any 
Registrable Securities at the time or thereafter outstanding shall be bound by 
any amendment or waiver effected pursuant to this Section 9(h), whether or not 
any notice, writing or marking indicating such amendment or waiver appears on 
such Registrable Securities or is delivered to such holder. 
 
         (i)      Inspection. For so long as this Exchange and Registration 
Rights Agreement shall be in effect, this Exchange and Registration Rights 
Agreement and a complete list of the names 
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and addresses of all the holders of Registrable Securities shall be made 
available for inspection and copying on any business day by any holder of 
Registrable Securities for proper purposes only (which shall include any purpose 
related to the rights of the holders of Registrable Securities under the 
Securities, the Indenture and this Agreement) at the offices of the Company at 
the address thereof set forth in Section 9(c) above or at the office of the 
Trustee under the Indenture. 
 
         (j)      Counterparts. This agreement may be executed by the parties in 
counterparts, each of which shall be deemed to be an original, but all such 
respective counterparts shall together constitute one and the same instrument. 
 
         If the foregoing is in accordance with your understanding, please sign 
and return to us six (6) counterparts hereof, and upon the acceptance hereof by 
you, on behalf of each of the Purchasers, this letter and such acceptance hereof 
shall constitute a binding agreement between each of the Purchasers and the 
Company. It is understood that your acceptance of this letter on behalf of each 
of the Purchasers is pursuant to the authority set forth in a form of Agreement 
among Purchasers, the form of which shall be submitted to the Company for 
examination upon request, but without warranty on your part as to the authority 
of the signers thereof. 
 
 
                             Very truly yours, 
 
 
                             Martin Marietta Materials, Inc. 
 
 
 
                             By: /s/ Stephen P. Zelnak, Jr. 
                                 ----------------------------------------------- 
                                 Name: Stephen P. Zelnak, Jr. 
                                 Title:   President and Chief Executive Officer 
 
 
Accepted as of the date hereof: 
Chase Securities Inc. 
 
 
By: /s/ Maria Sramek 
    ----------------------- 
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                                    EXHIBIT A 
 
                         MARTIN MARIETTA MATERIALS, INC. 
 
                         INSTRUCTION TO DTC PARTICIPANTS 
 
                                (Date of Mailing) 
 
                     URGENT -- IMMEDIATE ATTENTION REQUESTED 
 
                         DEADLINE FOR RESPONSE: [DATE]* 
 
         The Depository Trust Company ("DTC") has identified you as a DTC 
Participant through which beneficial interests in the Martin Marietta Materials, 
Inc. (the "COMPANY") 6 7/8% Notes due 2011 (the "SECURITIES") are held. 
 
         The Company is in the process of registering the Securities under the 
Securities Act of 1933 for resale by the beneficial owners thereof. In order to 
have their Securities included in the registration statement, beneficial owners 
must complete and return the enclosed Notice of Registration Statement and 
Selling Securityholder Questionnaire. 
 
         It is important that beneficial owners of the Securities receive a copy 
of the enclosed materials as soon as possible as their rights to have the 
Securities included in the registration statement depend upon their returning 
the Notice and Questionnaire by [Deadline For Response]. Please forward a copy 
of the enclosed documents to each beneficial owner that holds interests in the 
Securities through you. If you require more copies of the enclosed materials or 
have any questions pertaining to this matter, please contact Martin Marietta 
Materials, Inc., 2710 Wycliff Road, Raleigh, North Carolina 27607, Attention: 
Vice President and General Counsel, (919) 781-4550. 
 
- --------------- 
 
         *        Not less than 28 calendar days from date of mailing. 
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                         MARTIN MARIETTA MATERIALS, INC. 
 
                        Notice of Registration Statement 
 
                                       And 
 
                      Selling Securityholder Questionnaire 
 
                                     (Date) 
 
         Reference is hereby made to the Exchange and Registration Rights 
Agreement (the "EXCHANGE AND REGISTRATION RIGHTS AGREEMENT") between Martin 
Marietta Materials, Inc. (the "COMPANY") and the Purchasers named therein. 
Pursuant to the Exchange and Registration Rights Agreement, the Company has 
filed with the United States Securities and Exchange Commission (the 
"COMMISSION") a registration statement on Form S-3 (the "SHELF REGISTRATION 
STATEMENT") for the registration and resale under Rule 415 of the Securities Act 
of 1933, as amended (the "SECURITIES ACT"), of the Company's 6 7/8% Notes due 
2011 (the "SECURITIES"). A copy of the Exchange and Registration Rights 
Agreement is attached hereto. All capitalized terms not otherwise defined herein 
shall have the meanings ascribed thereto in the Exchange and Registration Rights 
Agreement. 
 
         Each beneficial owner of Registrable Securities (as defined below) is 
entitled to have the Registrable Securities beneficially owned by it included in 
the Shelf Registration Statement. In order to have Registrable Securities 
included in the Shelf Registration Statement, this Notice of Registration 
Statement and Selling Securityholder Questionnaire ("NOTICE AND QUESTIONNAIRE") 
must be completed, executed and delivered to the Company's counsel at the 
address set forth herein for receipt ON OR BEFORE [DEADLINE FOR RESPONSE]. 
Beneficial owners of Registrable Securities who do not complete, execute and 
return this Notice and Questionnaire by such date (i) will not be named as 
selling securityholders in the Shelf Registration Statement and (ii) may not use 
the Prospectus forming a part thereof for resales of Registrable Securities. 
 
         Certain legal consequences arise from being named as a selling 
securityholder in the Shelf Registration Statement and related Prospectus. 
Accordingly, holders and beneficial owners of Registrable Securities are advised 
to consult their own securities law counsel regarding the consequences of being 
named or not being named as a selling securityholder in the Shelf Registration 
Statement and related Prospectus. 
 
         The term "REGISTRABLE SECURITIES" is defined in the Exchange and 
Registration Rights Agreement. 
 
                                    ELECTION 
 
         The undersigned holder (the "SELLING SECURITYHOLDER") of Registrable 
Securities hereby elects to include in the Shelf Registration Statement the 
Registrable Securities beneficially owned by it and listed below in Item (3). 
The undersigned, by signing and returning this Notice and Questionnaire, agrees 
to be bound with respect to such Registrable Securities by the terms and 
conditions of this Notice and Questionnaire and the Exchange and Registration 
Rights 
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Agreement, including, without limitation, Section 6 of the Exchange and 
Registration Rights Agreement, as if the undersigned Selling Securityholder were 
an original party thereto. 
 
         Upon any sale of Registrable Securities pursuant to the Shelf 
Registration Statement, the Selling Securityholder will be required to deliver 
to the Company and Trustee the Notice of Transfer set forth in Appendix A to the 
Prospectus and as Exhibit B to the Exchange and Registration Rights Agreement. 
 
         The Selling Securityholder hereby provides the following information to 
the Company and represents and warrants that such information is accurate and 
complete: 
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                                  QUESTIONNAIRE 
 
(1)      (a)  Full Legal Name of Selling Securityholder: 
 
              ------------------------------------------------------------------ 
 
         (b)  Full Legal Name of Registered Holder (if not the same as in (a) 
              above) of Registrable Securities Listed in Item (3) below: 
 
              ------------------------------------------------------------------ 
 
         (c)  Full Legal Name of DTC Participant (if applicable and if not 
              the same as (b) above) Through Which Registrable Securities 
              Listed in Item (3) below are Held: 
 
              ------------------------------------------------------------------ 
 
(2)      Address for Notices to Selling Securityholder: 
 
                                  ---------------------------------------------- 
 
                                  ---------------------------------------------- 
 
                                  ---------------------------------------------- 
                       Telephone: 
                                  ---------------------------------------------- 
                             Fax: 
                                  ---------------------------------------------- 
                  Contact Person: 
                                  ---------------------------------------------- 
 
(3)      Beneficial Ownership of Securities: 
 
         Except as set forth below in this Item (3), the undersigned does not 
         beneficially own any Securities. 
 
         (a)      Principal amount of Registrable Securities beneficially owned: 
 
                  -------------------------------------------------------------- 
 
                  CUSIP No(s). of such Registrable Securities: 
                                                              ------------------ 
 
         (b)      Principal amount of Securities other than Registrable 
                  Securities beneficially owned: 
                                                 ------------------------------- 
 
                  CUSIP No(s). of such other Securities: 
 
         (c)      Principal amount of Registrable Securities which the 
                  undersigned wishes to be included in the Shelf 
                  Registration Statement: 
                                         --------------------------------------- 
                  CUSIP No(s). of such Registrable Securities to be included 
                  in the Shelf Registration Statement: 
                                                      -------------------------- 
 
(4)      Beneficial Ownership of Other Securities of the Company: 
 
         Except as set forth below in this Item (4), the undersigned Selling 
         Securityholder is not the beneficial or registered owner of any other 
         securities of the Company, other than the Securities listed above in 
         Item (3). 
 
         State any exceptions here: 
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(5)      Relationships with the Company: 
 
         Except as set forth below, neither the Selling Securityholder nor any 
         of its affiliates, officers, directors or principal equity holders (5% 
         or more) has held any position or office or has had any other material 
         relationship with the Company (or its predecessors or affiliates) 
         during the past three years. 
 
         State any exceptions here: 
 
 
(6)      Plan of Distribution: 
 
         Except as set forth below, the undersigned Selling Securityholder 
         intends to distribute the Registrable Securities listed above in 
         Item (3) only as follows (if at all): Such Registrable Securities may 
         be sold from time to time directly by the undersigned Selling 
         Securityholder or, alternatively, through underwriters, broker-dealers 
         or agents. Such Registrable Securities may be sold in one or more 
         transactions at fixed prices, at prevailing market prices at the time 
         of sale, at varying prices determined at the time of sale, or at 
         negotiated prices. Such sales may be effected in transactions (which 
         may involve crosses or block transactions) (i) on any, national 
         securities exchange or quotation service on which the Registered 
         Securities may be listed or quoted at the time of sale, (ii) in the 
         over-the-counter market, (iii) in transactions otherwise than on such 
         exchanges or services or in the over-the-counter market, or (iv) 
         through the writing of options. In connection with sales of the 
         Registrable Securities or otherwise, the Selling Securityholder may 
         enter into hedging transactions with broker-dealers, which may in turn 
         engage in short sales of the Registrable Securities in the course of 
         hedging the positions they assume. The Selling Securityholder may also 
         sell Registrable Securities short and deliver Registrable Securities to 
         close out such short positions, or loan or pledge Registrable 
         Securities to broker-dealers that in turn may sell such securities. 
 
         State any exceptions here: 
 
 
         By signing below, the Selling Securityholder acknowledges that it 
understands its obligation to comply, and agrees that it will comply, with the 
provisions of the Exchange Act and the rules and regulations thereunder, 
particularly Regulation M. 
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         In the event that the Selling Securityholder transfers all or any 
portion of the Registrable Securities listed in Item (3) above after the date on 
which such information is provided to the Company, the Selling Securityholder 
agrees to notify the transferee(s) at the time of the transfer of its rights and 
obligations under this Notice and Questionnaire and the Exchange and 
Registration Rights Agreement. 
 
         By signing below, the Selling Securityholder consents to the disclosure 
of the information contained herein in its answers to Items (1) through (6) 
above and the inclusion of such information in the Shelf Registration Statement 
and related Prospectus. The Selling Securityholder understands that such 
information will be relied upon by the Company in connection with the 
preparation of the Shelf Registration Statement and related Prospectus. 
 
         In accordance with the Selling Securityholder's obligation under 
Section 3(d) of the Exchange and Registration Rights Agreement to provide such 
information as may be required by law for inclusion in the Shelf Registration 
Statement, the Selling Securityholder agrees to promptly notify the Company of 
any inaccuracies or changes in the information provided herein which may occur 
subsequent to the date hereof at any time while the Shelf Registration Statement 
remains in effect. All notices hereunder and pursuant to the Exchange and 
Registration Rights Agreement shall be made in writing, by hand-delivery, 
first-class mail, or air courier guaranteeing overnight delivery as follows: 
 
         (i)      To the Company: 
 
                  Martin Marietta Materials, Inc. 
                  2710 Wycliff Road 
                  Raleigh, North Carolina 27607 
                  Attention: Vice President and General Counsel 
 
         (ii)     With a copy to: 
 
                  Willkie Farr & Gallagher 
                  787 Seventh Avenue 
                  New York, New York 10019 
                  Attention: Michael A. Schwartz, Esq. 
 
         Once this Notice and Questionnaire is executed by the Selling 
Securityholder and received by the Company's counsel, the terms of this Notice 
and Questionnaire, and the representations and warranties contained herein, 
shall be binding on, shall inure to the benefit of and shall be enforceable by 
the respective successors, heirs, personal representatives, and assigns of the 
Company and the Selling Securityholder (with respect to the Registrable 
Securities beneficially owned by such Selling Securityholder and listed in Item 
(3) above. This Agreement shall be governed in all respects by the laws of the 
State of New York. 
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         IN WITNESS WHEREOF, the undersigned, by authority duly given, has 
caused this Notice and Questionnaire to be executed and delivered either in 
person or by its duly authorized agent. 
 
         Dated: 
                ------------------- 
 
 
 
                                       ----------------------------------------- 
                                       Selling Securityholder 
                                       (Print/type full legal name of beneficial 
                                       owner of Registrable Securities) 
 
                                       By: 
                                          -------------------------------------- 
                                          Name: 
                                          Title: 
 
 
         PLEASE RETURN THE COMPLETED AND EXECUTED NOTICE AND 
         QUESTIONNAIRE FOR RECEIPT ON OR BEFORE [DEADLINE FOR 
         RESPONSE] TO THE COMPANY'S COUNSEL AT: 
 
                                       Willkie Farr & Gallagher 
                                       787 Seventh Avenue 
                                       New York, New York 10019 
                                       Attention: Michael A. Schwartz, Esq. 
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                                    EXHIBIT B 
 
              NOTICE OF TRANSFER PURSUANT TO REGISTRATION STATEMENT 
 
First Union National Bank 
Martin Marietta Materials, Inc. 
First Union National Bank 
c/o Corporate Trust Department 230 South Tryon Street, 9th Floor 
Charlotte, North Carolina 28288-0732 
Attention: Trust Officer 
 
         Re:     Martin Marietta Materials, Inc. (the "Company") 
                 ___% Notes Due __________ 
 
Dear Sirs: 
 
         Please be advised that ___________ has transferred $______ aggregate 
principal amount of the above-referenced Notes pursuant to an effective 
Registration Statement on Form S-3 (File No. 333-______) filed by the Company. 
 
         We hereby certify that the prospectus delivery requirements, if any, of 
the Securities Act of 1933, as amended, have been satisfied and that the 
above-named beneficial owner of the Notes is named as a "Selling Holder" in the 
Prospectus dated __________ or in supplements thereto, and that the aggregate 
principal amount of the Notes transferred are the Notes listed in such 
Prospectus opposite such owner's name. 
 
          Dated: 
 
                                       Very truly yours, 
 
 
 
                                       (Name) 
 
 
                                       By: 
                                          -------------------------------------- 
                                                  (Authorized Signature) 
 
 
                                      B-1 
 
 



   1 
                                                                   EXHIBIT 4.11 
 
 
MARTIN MARIETTA MATERIALS, INC. 
BOARD OF DIRECTORS DELEGATION OF AUTHORITY TO THE FINANCE COMMITTEE 
AUGUST 14, 1997 
 
FINANCE COMMITTEE. The Finance Committee has authority to review all proposed 
changes to the capital structure of the Corporation, including the incurrence 
of long-term indebtedness and the issuance of additional equity securities, and 
will make suitable recommendations to the Board of Directors. It further has 
authority to review on an annual basis the proposed capital expenditure and 
contributions budgets of the Corporation and make recommendations to the Board 
of Directors for their adoption. During the intervals between the meetings of 
the Board of Directors, the Finance Committee shall, except when such powers 
are by statute or the Articles of Incorporation or the Bylaws either reserved 
to the full Board of Directors or delegated to another committee of the Board 
of Directors, possess and may exercise all of the powers of the Board of 
Directors in the management of the financial affairs of the Corporation, 
including but not limited to establishing lines of credit or short-term 
borrowing arrangements and investing excess working capital funds on a 
short-term basis. All action by the Finance Committee shall be reported to the 
Board of Directors at its meeting next succeeding such action, and shall be 
subject to revision and alteration by the Board of Directors. 
 
MARTIN MARIETTA MATERIALS, INC. 
RESOLUTIONS OF THE FINANCE COMMITTEE OF THE BOARD OF DIRECTORS 
JANUARY 18, 2001 
 
RESOLVED, That the Chairman and Chief Executive Officer and the Senior Vice 
President and Chief Financial Officer are each delegated (with the authority to 
delegate such authorization with such limitations as he or she considers 
appropriate), at any time on or before June 30, 2001, to fix prices, dates and 
other terms, including rates (compromised of the U.S. treasury rate and the 
applicable spread) not to exceed 8% per annum, maturities not to exceed 20 
years and an aggregate principal amount of borrowing not to exceed 
$250,000,000; to enter into an indenture with respect thereto; and to take any 
and all such other steps as may be necessary or advisable in such officer's 
judgment to permit the Corporation to obtain financing (the "Notes") in 
connection with a private offering of debt securities (the "144A Offering"); 
and to subsequently exchange the Notes for substantially similar notes pursuant 
to a publicly-registered exchange offer or to otherwise publicly register the 
Notes for resale, and to enter into such other agreements and take such other 
actions as customarily entered into and taken in connection with 144A offerings 
as may be necessary or advisable in such officer's judgment. 
 
RESOLVED FURTHER, That the Corporation is authorized to issue and sell the 
Notes and to offer to exchange registered notes for such Notes, each upon the 
terms determined by the Chairman and Chief Executive Officer or the Senior Vice 
President and Chief Financial Officer as authorized by this Committee in the 
previous resolution. 
 
RESOLVED FURTHER, That each of the Chairman and Chief Executive Officer and the 
Senior Vice President and Chief Financial Officer is authorized, with the power 
and authority to further delegate such authorization with such limitations and 
rights to redelegate as he or she considers appropriate, in the name and on 
behalf of the Corporation, to execute and deliver any and all such other 
instruments and documents, and to take any and all such other acts, as he or 
she may deem necessary or advisable in order to carry out the foregoing 
resolutions. 
 
RESOLVED FURTHER, That except as expressly reserved, all other officers of the 
Corporation are authorized, with the power and authority to further delegate 
such authorization with such limitations and rights to re-delegate as he or she 
considers appropriate, in the name and on behalf of the Corporation, to execute 
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and deliver any and all such other instruments and documents, and to take any 
and all such other acts, as he may deem necessary or advisable in order to carry 
out the foregoing resolutions. 
 
RESOLVED FURTHER, That the execution by an officer to whom this Board has 
directly delegated authority pursuant to the foregoing, or to whom authority 
has been redelegated in accordance with the foregoing, of any agreement, 
document or instrument or the payment of any expenditures or expenses or the 
doing by him or her of any act in connection with the foregoing shall 
conclusively evidence the exercise of his or her judgment that such agreement, 
document, instrument, payment or act establishes his or her authority. 
 
MARTIN MARIETTA MATERIALS, INC. 
RESOLUTIONS OF STEPHEN P. ZELNAK, JR. 
CHAIRMAN OF THE BOARD, PRESIDENT AND CHIEF EXECUTIVE OFFICER 
MARCH 27, 2001 
 
RESOLVED, That Martin Marietta Materials, Inc. (the "Corporation") issue a 
series of its debt securities under the Indenture, dated as of December 7, 1998 
(the "Indenture"), between the Corporation and First Union National Bank, as 
trustee, which series shall be designated as "6.875% Notes due April 1, 2011" 
(the "Notes"). 
 
RESOLVED, That the Notes shall have and be subject to the following terms and 
conditions: 
 
         (a)      The aggregate principal amount of the Notes which may be 
authenticated and delivered under the Indenture (except for Notes authenticated 
and delivered upon registration or transfer of, in exchange for or in lieu of 
other Notes pursuant to Sections 2.7, 2.10, 3.7 or 9.5 of the Indenture) shall 
be limited to $250,000,000. 
 
         (b)      The full principal amount of the Notes shall be due and 
payable on April 1, 2011. 
 
         (c)      Interest on the Notes will be paid at the rate of 6.875% per 
annum. The Corporation will pay interest semiannually on April 1 and October 1 
of each year beginning October 1, 2001. Interest on the Notes will accrue from 
the most recent date to which interest has been paid, or, if no interest has 
been paid, from March 30, 2001. Interest will be computed on the basis of a 
360-day year of twelve 30-day months. The record date for determining 
Noteholders entitled to the payment of interest (except default Interest) shall 
be the March 15 and September 15 of each year preceding an interest payment 
date. 
 
         (d)      The Notes will be denominated in United States Dollars. The 
Notes will be issued only in fully registered form, without coupons, in minimum 
initial purchase amounts of $100,000, and integral multiples of $1,000 
thereafter. 
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         (e)      Principal and interest shall be payable at the following 
office of the Trustee: 
 
                           First Union National Bank 
                           401 S. Tryon Street 
                           12th Floor - Corporate Trust 
                           Charlotte, NC 28288-1179 
 
The Corporation shall pay principal and interest in money of the United States 
that is legal tender for the payment of public and private debts. Such payments 
shall be made in same-day-available funds. Holders must surrender Notes to a 
Paying Agent to collect principal payments. 
 
         (f)      The Notes shall not be entitled to mandatory redemption or to 
any sinking fund provisions. 
 
         (g)      The Notes will be redeemable at the option of the 
Corporation, in whole at any time or in part from time to time, on at least 30 
days but not more than 60 days prior written notice mailed to the registered 
holders thereof, at a redemption price equal to the greater of (i) 100% of the 
principal amount of the Notes to be redeemed or (ii) the sum, as determined by 
the Quotation Agent, of the present values of the principal amount of the Notes 
to be redeemed and the remaining scheduled payments of interest thereon from 
the redemption date to the maturity date of the Notes to be redeemed, exclusive 
of interest accrued to the redemption date (the "Remaining Life"), discounted 
from their respective scheduled payment dates to the redemption date on a 
semiannual basis (assuming a 360-day year consisting of 30-day months) at the 
Treasury Rate (as defined herein) plus 25 basis points plus accrued and unpaid 
interest on the principal amount being redeemed to the date of redemption; 
 
         If money sufficient to pay the redemption price of and accrued 
interest on all the Notes (or portions thereof) to be redeemed on the 
redemption date is deposited with the Trustee or paying agent on or before the 
redemption date and certain other conditions are satisfied, then on and after 
such redemption date, interest will cease to accrue on such Notes (or such 
portion thereof) called for redemption. 
 
         "Comparable Treasury Issue" means the United States Treasury security 
selected by the Quotation Agent as having a maturity comparable to the 
Remaining Life that would be utilized, at the time of selection and in 
accordance with customary financial practice, in pricing new issues of 
corporate debt securities of comparable maturity with the Remaining Life. 
 
         "Comparable Treasury Price" means, with respect to any redemption 
date, the average of two Reference Treasury Dealer Quotations for such 
redemption date. 
 
         "Quotation Agent" means the Reference Treasury Dealer appointed by the 
Corporation. 
 
         "Reference Treasury Dealer" means Chase Securities Inc. and its 
successors; provided, however, that if of the foregoing ceases to be a primary 
U.S. Government securities dealer in New York City (a "Primary Treasury 
Dealer"), the Corporation will substitute therefor another Primary Treasury 
Dealer. 
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         "Reference Treasury Dealer Quotations" means, with respect to each 
Reference Treasury Dealer and any redemption date, the average, as determined 
by the Trustee, of the bid and asked prices for the Comparable Treasury Issue 
(expressed in each case as a percentage of its principal amount) quoted in 
writing to the Trustee by such Reference Treasury Dealer at 5:00 p.m., New York 
City time, on the third business day preceding such redemption date. 
 
         "Treasury Rate" means, with respect to any redemption date, the rate 
per annum equal to the semiannual yield to maturity of the Comparable Treasury 
Issue, calculated on the third business day preceding such redemption date 
using a price for the Comparable Treasury Issue (expressed as a percentage of 
its principal amount) equal to the Comparable Treasury Price for such 
redemption date. 
 
         The Corporation may at any time, and from time to time, purchase the 
Notes at any price or prices in the open market or otherwise. 
 
         (h)      The Notes shall be fully subject to and fully entitled to the 
benefits of the Indenture; provided that, for purposes of the Notes (i) the 
definition of "Original Securities" shall be deemed to include the Notes; (ii) 
the definition of "Exchange Securities" shall be deemed to include the 6.875% 
Notes due April 1, 2011 to be issued by the Corporation, and containing terms 
identical to the Notes (except that such notes (a) shall have an exchange offer 
registered under the Securities Act and (b) shall have an interest rate of 
6.875% per annum, without provision for adjustment as provided in paragraph 1 
on the reverse of the Notes), that are to be issued and exchanged for the Notes 
pursuant to the Exchange and Registration Rights Agreement to be entered into 
among the Corporation and the initial purchasers of the Notes (the "Exchange 
Agreement") and the Indenture; (iii) "Initial Purchasers" shall mean Chase 
Securities Inc., Banc of America Securities LLC, First Union Securities, Inc., 
Wachovia Securities, Inc., BB&T Capital Markets/Scott & Stringfellow, Inc., BNP 
Paribas Securities Corp., RBC Dominion Securities Corporation, State Street 
Capital Markets, LLC and Wells Fargo Brokerage Services, LLC; and (iv) 
"Registration Rights Agreement" shall mean the Exchange Agreement. 
 
         (i)      The Notes shall be represented in the form of one or more 
permanent Global Notes deposited with or on behalf of The Depository Trust 
Company, as Depositary. The form of Global Note shall be in the form attached 
hereto as Exhibit A. Beneficial owners of interests in the Global Notes may 
exchange such interests for other Securities of such series in the manner 
provided in Section 2.7 of the Indenture. The attached form of Global Note may 
be changed in any manner (including the form of any legend contained thereon) 
deemed necessary or appropriate by the Chairman and Chief Executive Officer or 
the Senior Vice President and Chief Financial Officer of the Corporation in 
order to comply with the rules of the Depositary, the delivery of such 
certificate being deemed conclusive evidence that such officer deemed such 
change to be necessary or desirable. 
 
All capitalized terms used and not otherwise defined herein shall bear the same 
definition as that set forth in the Indenture. 
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                                                                   EXHIBIT 4.12 
 
 
[UNLESS THIS SECURITY IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE 
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE CORPORATION 
(AS DEFINED BELOW) OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR 
PAYMENT, AND ANY SECURITY ISSUED IS REGISTERED IN THE NAME OF CEDE & CO., OR 
SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY 
PAYMENT IS MADE TO CEDE & CO., OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR 
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED 
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 
 
         TRANSFERS OF THIS SECURITY SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT 
NOT IN PART, TO NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOR'S 
NOMINEE AND TRANSFERS OF PORTIONS OF THIS SECURITY SHALL BE LIMITED TO 
TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN SECTION 2.9 OF 
THE INDENTURE (AS DEFINED BELOW).]* 
 
- --------- 
 
* Include only on a Global Note. 
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No.                                                            $ 
   ---------                                                    --------------- 
 
                        MARTIN MARIETTA MATERIALS, INC. 
 
                                     6.875% 
 
                             Note Due April 1, 2011 
 
                                                                CUSIP 573284AG1 
 
MARTIN MARIETTA MATERIALS, INC., a North Carolina corporation, for value 
received hereby promises to pay to Cede & Co., or registered assigns, the 
principal sum of _______________________________________________ 
($________________) on April 1, 2011. 
 
 
 
         Interest Payment Dates:            April 1 and October 1, commencing 
                                            October 1, 2001 
 
         Record Dates:                      March 15 and September 15 
 
Additional Provisions of this Note are set forth on the following pages of this 
Note. 
 
Attest:           [SEAL]                    MARTIN MARIETTA MATERIALS, INC. 
 
 
 
                                            By: 
- ---------------------------------              -------------------------------- 
Secretary                                      Chief Executive Officer 
 
Dated: 
 
Authenticated: 
 
This is one of the Securities of 
the series designated herein and 
referred to in the within-named 
Indenture. 
 
FIRST UNION NATIONAL BANK, 
    as Trustee 
 
 
 
By: 
   ------------------------------ 
   Authorized Officer 
 
 
                                       2 



   3 
 
 
                        MARTIN MARIETTA MATERIALS, INC. 
 
                                     6.875% 
 
                             NOTE DUE APRIL 1, 2011 
 
         1.       Interest. Martin Marietta Materials, Inc., a North Carolina 
corporation (the "Corporation"), promises to pay interest on the principal 
amount of this Security at the rate per annum shown above. The Corporation will 
pay interest semi-annually on April 1 and October 1 of each year, commencing on 
October 1, 2001. Interest on the Securities will accrue from the most recent 
date to which interest has been paid, or if no interest has been paid, from 
March 30, 2001. Unless otherwise specified, interest will be computed on the 
basis of a 360-day year of twelve 30-day months. 
 
         2.       Method of Payment. Except as described above, the Corporation 
will pay interest on the Securities of this series (except defaulted interest, 
which shall be paid as set forth below) to the persons who are registered 
holders of the Securities at the close of business on the record date for the 
next interest payment date even though the Securities are cancelled after the 
record date and on or before the interest payment date. Any such interest not 
so punctually paid or duly provided for will forthwith cease to be payable to 
the Holder on such regular record date and may either be paid to the Person in 
whose name this Security (or one or more predecessor Securities) is registered 
at the close of business on a special record date for the payment of such 
defaulted interest to be fixed by the Trustee for the Securities, notice 
whereof shall be given to the Holders of Securities not less than 15 days prior 
to such special record date, or may be paid at any time in any other lawful 
manner not inconsistent with the requirements of any securities exchange on 
which this Security may be listed, and upon such notice as may be required by 
such exchange, all as more fully provided in the Indenture. Holders must 
surrender the Securities to a Paying Agent to collect principal payments. The 
Corporation will pay principal and interest in the money of the United States 
that at the time of payment is legal tender for payment of public and private 
debts. However, the Corporation may pay principal and interest on Securities 
(other than Global Securities) by its check payable in such money. It may mail 
any such interest check to a holder's registered address. All payments of 
principal and interest with respect to the Global Securities will be made by 
the Corporation in immediately available funds. To the extent lawful, the 
Corporation shall pay interest on overdue principal at the rate borne by the 
Securities and it shall pay interest on overdue installments of interest at the 
same rate. 
 
         3.       Paying Agent and Registrar. Initially, First Union National 
Bank ("Trustee"), Corporate Trust Division, 401 South Tryon Street, 12th Floor, 
Charlotte, North Carolina 28288-1179, will act as Paying Agent and Registrar. 
The Corporation may change any Paying Agent, Registrar or co-registrar without 
notice. The Corporation or any of its Subsidiaries (as defined in the 
Indenture) may act as Paying Agent, Registrar or co-registrar. 
 
         4.       Indenture. The Corporation issued the Securities under an 
Indenture dated as of December 7, 1998 ("Indenture"), between the Corporation 
and the Trustee, as supplemented by the resolutions of the Corporation dated 
March 27, 2001. The terms of the Securities include those stated in the 
Indenture and those made part of the Indenture by reference to the Trust 
Indenture Act of 1939 (15 U.S. Code ss.ss. 77aaa-77bbbb) ("Act"). The 
Securities are subject to 
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all such terms, and holders are referred to the Indenture, all applicable 
supplemental indentures and the Act for a statement of those terms. As provided 
in the Indenture, the Securities may be issued in one or more series, which 
different series may be issued in various aggregate principal amounts, may 
mature at different times, may bear interest, if any, at different rates, may 
be subject to different redemption provisions, if any, may be subject to 
different sinking purchase or analogous funds, if any, may be subject to 
different covenants and Events of Default and may otherwise vary as in the 
Indenture provided or permitted. This Security is one of a series of the 
Securities designated on the face hereof, limited in aggregate principal amount 
of $250,000,000 (except as otherwise provided in the Indenture). 
 
         5.       Redemption. The Securities of this series will be redeemable 
at the option of the Corporation, in whole at any time or in part from time to 
time, on at least 30 days but not more than 60 days prior written notice mailed 
to the registered holders thereof, at a redemption price equal to the greater 
of (i) 100% of the principal amount of the Securities of this series to be 
redeemed or (ii) the sum, as determined by the Quotation Agent (as defined 
herein), of the present values of the principal amount of the Securities to be 
redeemed and the remaining scheduled payments of interest thereon from the 
redemption date to the maturity date of the Securities to be redeemed, 
exclusive of interest accrued to the redemption date (the "Remaining Life"), 
discounted from their respective scheduled payment dates to the redemption date 
on a semiannual basis (assuming a 360-day year consisting of 30-day months) at 
the Treasury Rate (as defined herein) plus 25 basis points plus accrued and 
unpaid interest on the principal amount being redeemed to the date of 
redemption. 
 
         If money sufficient to pay the redemption price of and accrued 
interest on all the Securities (or portions thereof) to be redeemed on the 
redemption date is deposited with the Trustee or paying agent on or before the 
redemption date and certain other conditions are satisfied, then on and after 
such redemption date, interest will cease to accrue on such Securities (or such 
portion thereof) called for redemption. 
 
         "Comparable Treasury Issue" means the United States Treasury security 
selected by the Quotation Agent as having a maturity comparable to the 
Remaining Life that would be utilized, at the time of selection and in 
accordance with customary financial practice, in pricing new issues of 
corporate debt securities of comparable maturity with the Remaining Life. 
 
         "Comparable Treasury Price" means, with respect to any redemption 
date, the average of two Reference Treasury Dealer Quotations for such 
redemption date. 
 
         "Quotation Agent" means the Reference Treasury Dealer appointed by the 
Corporation. 
 
         "Reference Treasury Dealer" means Chase Securities Inc. and its 
successors; provided, however, that if the foregoing ceases to be a primary 
U.S. Government securities dealer in New York City (a "Primary Treasury 
Dealer"), the Corporation will substitute therefor another Primary Treasury 
Dealer. 
 
         "Reference Treasury Dealer Quotations" means, with respect to each 
Reference Treasury Dealer and any redemption date, the average, as determined 
by the Trustee, of the bid and asked prices for the Comparable Treasury Issue 
(expressed in each case as a percentage of its principal 
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amount) quoted in writing to the Trustee by such Reference Treasury Dealer at 
5:00 p.m., New York City time, on the third business day preceding such 
redemption date. 
 
         "Treasury Rate" means, with respect to any redemption date, the rate 
per annum equal to the semiannual yield to maturity of the Comparable Treasury 
Issue, calculated on the third business day preceding such redemption date 
using a price for the Comparable Treasury Issue (expressed as a percentage of 
its principal amount) equal to the Comparable Treasury Price for such 
redemption date. 
 
         6.       Denominations; Transfer; Exchange. The Securities of this 
series are in registered form without coupons in denominations of $1,000 and 
any multiple of $1,000. A holder may transfer or exchange Securities in 
accordance with the Indenture. The Registrar may require a holder, among other 
things, to furnish appropriate endorsements and transfer documents and to pay 
any taxes and fees required by law or permitted by the Indenture. Also, it need 
not transfer or exchange any Securities for a period of 15 days before a 
selection of Securities to be redeemed or before an interest payment date. 
 
         7.       Persons Deemed Owners. The registered holder of this Security 
may be treated as the owner of it for all purposes, and neither the Corporation, 
the Trustee, nor any Registrar, Paying Agent or co-registrar shall be affected 
by notice to the contrary. 
 
         8.       Unclaimed Money. If money for the payment of principal or 
interest remains unclaimed for two years, the Trustee or Paying Agent will pay 
the money back to the Corporation at its request. After that, holders entitled 
to unclaimed money must look only to the Corporation and not the Trustee for 
payment unless an abandoned property law designates another person. 
 
         9.       Defeasance. The Indenture contains provisions for defeasance 
at any time of the entire principal of the Securities of any series upon 
compliance by the Corporation with certain conditions set forth therein. 
 
         10.      Amendment; Supplement; Waiver. Subject to certain exceptions 
as therein provided, the Indenture or the Securities may be amended or 
supplemented with the consent of the holders of not less than a majority in 
principal amount of the Securities of each series affected, and, subject to 
certain exceptions and limitations as provided in the Indenture, any past 
default or compliance with any provision may be waived with the consent of the 
holders of a majority in principal amount of the Securities. Without the 
consent of any holder, the Indenture or the Securities may be amended or 
supplemented, for among other reasons, to cure any ambiguity, omission, defect 
or inconsistency, to provide for uncertificated Securities in addition to or in 
place of certificated Securities or to make any change that does not materially 
adversely affect the rights of any holder. Without the consent of any holder, 
the Trustee may waive compliance with any provision of the Indenture or the 
Securities if the waiver does not materially adversely affect the rights of any 
holder. 
 
         11.      Restrictive Covenants. The Indenture does not limit unsecured 
debt of the Corporation or any of its Subsidiaries. It does limit certain 
mortgages, liens and sale-leaseback 
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transactions. The limitations are subject to a number of important 
qualifications and exceptions. Once a year the Corporation must report to the 
Trustee on compliance with the limitations. 
 
         12.      Successors. When a successor entity assumes all the 
obligations of the Corporation or its successors under the Securities and the 
Indenture, the predecessor corporation will be released from those obligations. 
 
         13.      Defaults and Remedies. An Event of Default is: default for 30 
days in payment of any interest on the Securities of this series; default in 
payment of any principal on the Securities of this series; failure by the 
Corporation for 90 days after notice to it to comply with any of its other 
agreements in the Indenture or the Securities; and certain events of bankruptcy 
or insolvency. If an Event of Default with respect to Securities of this series 
shall occur and be continuing, the principal of the Securities of this series 
and accrued interest thereon may be declared due and payable in the manner and 
with the effect provided in the Indenture. Holders of Securities may not 
enforce the Indenture or the Securities except as provided in the Indenture. 
The Trustee may refuse to enforce the Indenture or the Securities unless it 
receives indemnity satisfactory to it. Subject to certain limitations, holders 
of a majority in principal amount of the Securities may direct the Trustee in 
its exercise of any trust or power. The Trustee may withhold from holders 
notice of any continuing default (except a default in payment of principal or 
interest) if it determines in good faith that withholding notice is in the 
interests of such holders. 
 
         14.      Trustee Dealings with the Corporation. First Union National 
Bank, the Trustee under the Indenture, in its individual or any other capacity 
may make loans to, accept deposits from and perform services for the 
Corporation or any of its affiliates, and may otherwise deal with the 
Corporation or its affiliates as if it were not Trustee. 
 
         15.      No Recourse Against Others. A director, officer, employee or 
stockholder, as such, of the Corporation shall not have any liability for any 
obligations of the Corporation under the Securities or the Indenture or for any 
claim based on, in respect of, or by reason of such obligations or their 
creation. Each holder by accepting a Security waives and releases all such 
liability. This waiver and release are part of the consideration for the issue 
of the Securities. 
 
         16.      Authentication. This Security shall not be valid until the 
Trustee or other Authenticating Agent manually signs the certificate of 
authentication on this Security. 
 
         17.      Abbreviations. Customary abbreviations may be used in the 
name of a holder or an assignee, such as: TEN COM (= tenants in common), TEN 
ENT (= tenants by the entireties), JT TEN (= joint tenants with right of 
survivorship and not as tenants in common), CUST (= Custodian) and U/G/M/A (= 
Uniform Gifts to Minors Act). 
 
         18.      Miscellaneous. This Security shall for all purposes be 
governed by, and construed in accordance with, the laws of the State of New 
York. 
 
         All terms used in this Security which are defined in the Indenture 
shall have the meanings assigned to them in the Indenture. 
 
 
                                       6 



   7 
 
 
         The Corporation will furnish to any holder upon written request and 
without charge a copy of the Indenture. Requests may be made to: Martin 
Marietta Materials, Inc., 2710 Wycliff Road, Raleigh, North Carolina 27607-3033 
Attention: Secretary. 
 
- ------------------------------------------------------------------------------- 
I or we assign and transfer to 
 
         Insert social security or other identifying number of assignee 
 
                    [                                      ] 
 
- ------------------------------------------------------------------------------- 
 
- ------------------------------------------------------------------------------- 
 
- ------------------------------------------------------------------------------- 
             (Print or type name, address and zip code of assignee) 
 
 
Dated: 
      ------------------------------------------------------------------------- 
 
Signed: 
       ------------------------------------------------------------------------ 
       (Sign exactly as name appears on the front page of this Note) 
 
Signature Guarantee: 
                    ----------------------------------------------------------- 
 
Signatures must be guaranteed by an "eligible guarantor institution" meeting 
the requirements of the Registrar, which requirements include membership or 
participation in the Security Transfer Agent Medallion Program ("STAMP") or 
such other "signature guarantee program" as may be determined by the Registrar 
in addition to, or in substitution for, STAMP, all in accordance with the 
Securities Act of 1934, as amended. 
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                                                                   EXHIBIT 5.01 
 
 
                    [LETTERHEAD OF WILLKIE FARR & GALLAGHER] 
 
 
May 23, 2001 
 
 
 
 
Martin Marietta Materials, Inc. 
2710 Wycliff Road 
Raleigh, North Carolina  27607 
 
Re:      Registration Statement on Form S-4 
         (File No. 333-     ) 
         -------------------------------------------------------------- 
 
Ladies and Gentlemen: 
 
We have acted as counsel to Martin Marietta Materials, Inc., a North Carolina 
corporation (the "Company"), in connection with various legal matters relating 
to the filing of a Registration Statement on Form S-4 (File No. 333- ) (the 
"Registration Statement") under the Securities Act of 1933, as amended (the 
"Securities Act"), covering $250,000,000 in aggregate principal amount of 6 7/8% 
Notes due 2011 (the "New Notes") offered in exchange for $250,000,000 in 
aggregate principal amount of outstanding 6 7/8% Notes due 2011 originally 
issued and sold in reliance upon an exemption from registration under the 
Securities Act (the "Old Notes"). The Old Notes were issued under, and the New 
Notes are to be issued under, the Indenture, dated as of December 7, 1998 (the 
"Indenture"), by and between the Company and First Union National Bank, as 
trustee. The exchange will be made pursuant to an exchange offer (the "Exchange 
Offer") contemplated by the Registration Statement. Capitalized terms used but 
not otherwise defined herein shall have the meanings assigned to them in the 
Registration Statement. 
 
In so acting, we have examined copies of such records of the Company and such 
other certificates and documents as we have deemed relevant and necessary for 
the opinions hereinafter set forth. In such examination, we have assumed the 
genuineness of all signatures, the authenticity of all documents submitted to 
us as originals and the conformity to authentic originals of all documents 
submitted to us as certified or reproduced copies. We have also assumed the 
legal capacity of all persons executing such documents and the truth and 
correctness of any representations or warranties therein contained. As to 
various questions of fact material to such opinions, we have relied upon 
certificates of officers of the Company and of public officials. 
 
Based upon the foregoing, we are of the opinion that: 
 
1.       The execution and delivery of the Indenture has been duly authorized 
         by the Company, and the Indenture constitutes a legal, valid and 
         binding obligation of the Company, enforceable against the Company in 
         accordance with the terms thereof, except as enforcement thereof may 
         be limited by bankruptcy, insolvency, reorganization, fraudulent 
         conveyance and 
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         other similar laws affecting the enforcement of creditors' rights 
         generally and except as enforcement thereof is subject to general 
         principles of equity (regardless of whether enforcement is considered 
         in a proceeding in equity or at law). 
 
2.       The New Notes have been duly authorized and, when duly executed by the 
         proper officers of the Company, duly authenticated by the Trustee and 
         issued by the Company in accordance with the terms of the Indenture 
         and the Exchange Offer, will constitute legal, valid and binding 
         obligations of the Company, will be entitled to the benefits of the 
         Indenture and will be enforceable against the Company in accordance 
         with their terms, except as enforcement thereof may be limited by 
         bankruptcy, insolvency, reorganization, fraudulent conveyance and 
         other similar laws affecting the enforcement of creditors' rights 
         generally and except as enforcement thereof is subject to general 
         principles of equity (regardless of whether enforcement is considered 
         in a proceeding in equity or at law). 
 
We are not admitted to practice in the State of North Carolina and, to the 
extent that our opinions expressed herein contain conclusions as to matters of 
North Carolina law, we have relied upon the opinion of even date herewith 
delivered to you by Robinson, Bradshaw & Hinson, P.A., counsel to the Company. 
This opinion is limited to the laws of the State of New York and the federal 
laws of the United States of the type typically applicable to transactions 
contemplated by the Exchange Offer, and we do not express any opinion with 
respect to the laws of any other country, state or jurisdiction. 
 
This opinion letter is being delivered to you, and the opinions expressed 
herein, are solely for your benefit in connection with the transactions 
contemplated hereby, and this opinion letter may not be relied upon by any 
other person or for any other purpose and is not to be used, circulated, quoted 
or otherwise disclosed. This opinion letter is limited to the matters stated 
herein and no opinion is implied or may be inferred beyond the matters 
expressly stated. 
 
This letter speaks only as of the date hereof and is limited to present 
statutes, regulations and administrative and judicial interpretations. We 
undertake no responsibility to update or supplement this letter after the date 
hereof. 
 
We consent to being named in the Registration Statement and related Prospectus 
as counsel who are passing upon the legality of the New Notes for the Company 
and to the reference to our name under the caption "Legal Matters" in such 
Prospectus. We also consent to your filing copies of this opinion as Exhibit 
5.01 to the Registration Statement or any amendment thereto. In giving such 
consents, we do not hereby admit that we are in the category of persons whose 
consent is required under Section 7 of the Securities Act. 
 
Very truly yours, 
 
/s/ Willkie Farr & Gallagher 
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                                                                   EXHIBIT 5.02 
 
 
               [LETTERHEAD OF ROBINSON, BRADSHAW & HINSON, P.A.] 
 
 
 
                                  May 23, 2001 
 
 
Martin Marietta Materials, Inc. 
2710 Wycliff Road 
Raleigh, North Carolina  27607 
Attention:  Mr. Stephen P. Zelnak, Jr. 
 
Ladies and Gentlemen: 
 
         We have served as North Carolina counsel to Martin Marietta Materials, 
Inc. (the "Company"), and are providing this opinion letter to you at your 
request in connection with the preparation and filing by the Company of a 
registration statement on Form S-4 (the "Registration Statement") under the 
Securities Act of 1933, as amended, with respect to the offer of $250,000,000 
in aggregate principal amount of the Company's 6-7/8% Notes due April 1, 2011 
(the "New Notes") in exchange for $250,000,000 in aggregate principal amount of 
the Company's outstanding 6-7/8% Notes due April 1, 2011 issued on March 30, 
2001 (the "Old Notes"). The New Notes and the terms and conditions of such 
offer (the "Exchange Offer") are more specifically described in the 
Registration Statement. The Old Notes were issued under, and the New Notes are 
to be issued under, the Indenture, dated as of December 7, 1998 (the 
"Indenture"), by and between the Company and First Union National Bank, as 
trustee (the "Trustee"). A copy of this opinion letter is also being provided 
to Willkie Farr & Gallagher, counsel assisting you in the preparation of the 
Registration Statement, with the understanding that Willkie Farr & Gallagher 
will rely upon this opinion letter in providing its opinion to be filed as an 
exhibit to the Registration Statement. 
 
         We have examined the articles of incorporation and the bylaws of the 
Company, as incorporated by reference as Exhibits 3.01 and 3.02 to the 
Registration Statement, respectively, all corporate proceedings relating to the 
authorization of the Exchange Notes and the Exchange Offer and such other 
documents and records, including certificates of officers of the Company and of 
public officials, as we have deemed necessary in order to enable us to render 
this opinion. 
 
         Based upon the foregoing, and subject to the conditions set forth 
below, we are of the opinion that: 
 
         1.       The Company is a corporation duly incorporated and validly 
existing under the laws of the State of North Carolina; and 
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         2.       The execution and delivery of the Indenture has been duly 
authorized by the Company, and the Indenture constitutes a legal, valid and 
binding obligation of the Company. 
 
         3.       The New Notes have been duly authorized and, when duly 
executed by the proper officers of the Company, duly authenticated by the 
Trustee, and issued by the Company in accordance with the terms and conditions 
of the Indenture and Exchange Offer, will constitute legal, valid and binding 
obligations of the Company and will be entitled to the benefits of the 
Indenture. 
 
         The opinions expressed herein are contingent upon the Company's 
articles of incorporation and bylaws not being amended after the date hereof 
and prior to the issuance of any of the New Notes in any manner that would 
affect the matters addressed herein. 
 
         The foregoing opinions are limited to the laws of the State of North 
Carolina and the federal laws of the United States of the type typically 
applicable to transactions contemplated by the Exchange Offer, and we are 
expressing no opinion as to the effect of the laws of any other jurisdiction. 
 
         We hereby consent to being named in the Registration Statement and the 
prospectus included therein, as counsel who are passing upon certain legal 
matters with respect to the issuance of the New Notes and to the reference to 
our name under the caption "Legal Matters" in such prospectus. We also hereby 
consent to the filing of a copy of this opinion as an exhibit to the 
Registration Statement. In giving such consents, we do not hereby admit that we 
come within the category of persons whose consent is required under Section 7 
of the Securities Act of 1933, as amended, or the rules and regulations of the 
Securities and Exchange Commission. 
 
 
 
                                              Very truly yours, 
 
                                              ROBINSON, BRADSHAW & HINSON, P.A. 
 
                                              /s/ Stephen M. Lynch 
 
                                              Stephen M. Lynch 
 
SML/mer 
cc:      Willkie Farr & Gallagher 
         Attention:  Mr. Michael A. Schwartz 
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                                                                   EXHIBIT 8.01 
 
 
                    [LETTERHEAD OF WILLKIE FARR & GALLAGHER] 
 
 
 
May 23, 2001 
 
Martin Marietta Materials, Inc. 
2710 Wycliff Road 
Raleigh, NC  27607-3033 
 
Re:      Registration Statement on Form S-4 
         (File No.                          ) 
         -------------------------------------------------------------- 
 
Ladies and Gentlemen: 
 
We are counsel to Martin Marietta Materials, Inc., a North Carolina corporation 
(the "Company"), and have acted as such in connection with the filing of a 
Registration Statement on Form S-4 (File No. 333- ) (the "Registration 
Statement") under the Securities Act of 1933, as amended (the "Securities 
Act"), covering up to $250,000,000 in aggregate principal amount of 6 7/8% 
Notes Due 2011 (the "New Notes") offered in exchange for up to $250,000,000 in 
aggregate principal amount of outstanding 6 7/8% Notes Due 2011 originally 
issued and sold in reliance upon an exemption from registration under the 
Securities Act (the "Old Notes"). In that connection, we have prepared the 
section entitled "The Exchange Offer-Federal Income Tax Consequences" contained 
in the Registration Statement. 
 
Our opinion is based on the provisions of the Internal Revenue Code of 1986, as 
amended, regulations under such Code, judicial authority and current 
administrative rulings and practice, all as of the date of this letter, and all 
of which may change at any time. 
 
Based on the foregoing, it is our opinion that as stated in the 
above-referenced section of the Registration Statement, the exchange of Old 
Notes for New Notes by holders will not be a taxable exchange for federal 
income tax purposes, and holders should not recognize any taxable gain or loss 
or any interest income as a result of such exchange. 
 
We consent to being named in the Registration Statement and related Prospectus 
as counsel who are passing upon the legality of the New Notes for the Company 
and to the reference to our name under the caption "Legal Matters" in such 
Prospectus. We also consent to your filing copies of this opinion as Exhibit 
8.01 to the Registration Statement or any amendment thereto. In giving such 
consents, we do not hereby admit that we are in the category of persons whose 
consent is required under Section 7 of the Securities Act. 
 
Very truly yours, 
 
/s/ Willkie Farr & Gallagher 
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                                                                   EXHIBIT 12.01 
 
Ratio of Earnings to Fixed charges 
FOR THE YEARS ENDED DECEMBER 31, 
(AMOUNTS IN THOUSANDS) 
 
 
                                                             2000            1999           1998            1997            1996 
                                                          ---------       ---------       ---------       ---------       --------- 
                                                                                                            
EARNINGS: 
Earnings before income taxes                              $ 168,821       $ 194,313       $ 174,142       $ 151,212       $ 118,953 
Earnings of less than 50%-owned associated 
    companies                                                  (419)           (487)           (684)           (805)           (736)
Interest expense                                             41,895          39,411          23,759          16,899          10,121 
Portion of rents representative of an interest 
    factor                                                    2,968           2,807           2,424           2,192           1,188 
                                                          ---------       ---------       ---------       ---------       --------- 
        ADJUSTED EARNINGS AND FIXED CHARGES               $ 213,265       $ 236,044       $ 199,641       $ 169,498       $ 129,526 
                                                          =========       =========       =========       =========       ========= 
 
FIXED CHARGES: 
Interest expense                                          $  41,895       $  39,411       $  23,759       $  16,899       $  10,121 
Capitalized interest                                          2,107             834             359             571             342 
Portion of rents representative of an interest 
    factor                                                    2,968           2,807           2,424           2,192           1,188 
                                                          ---------       ---------       ---------       ---------       --------- 
                            TOTAL FIXED CHARGES           $  46,970       $  43,052       $  26,542       $  19,662       $  11,651 
                                                          =========       =========       =========       =========       ========= 
 
RATIO OF EARNINGS TO FIXED CHARGES                             4.54            5.48            7.52            8.62           11.12 
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                                                                  EXHIBIT 21.01 
 
 
                SUBSIDIARIES OF MARTIN MARIETTA MATERIALS, INC. 
 
 
 
 
NAME OF SUBSIDIARY                                                                   PERCENT OWNED 
- ------------------                                                                   ------------- 
 
                                                                                   
Alamo Gulf Coast Railroad Company, a Texas corporation                                  99.5%(1) 
 
Alamo North Texas Railroad Company, a Texas corporation                                 99.5%(2) 
 
American Aggregates Corporation, a Delaware corporation                                  100% 
 
American Stone Company, a North Carolina corporation                                      50%(3) 
 
B&B Materials and Hauling, Inc., a Texas corporation                                     100%(4) 
 
Bahama Rock Limited, a Bahamas corporation                                               100% 
 
Bayou Mining, Inc., a Louisiana corporation                                              100% 
 
Caldwell/Mellott, Inc., a North Carolina corporation                                     100% 
 
Central Rock Company, a North Carolina corporation                                       100% 
 
Eastside Development Limited Partnership, a Texas limited partnership                     99%(5) 
 
Fredonia Valley Railroad, Inc., a Delaware corporation                                   100% 
 
Granite Canyon JV, a Wyoming Joint Venture                                                51%(6) 
 
Harding Street Corporation, a Delaware corporation                                       100% 
 
MAC Acquisitions, Inc., a Delaware corporation                                           100% 
 
MAC Overseas, Inc., a Delaware corporation                                               100%(7) 
 
Martin Marietta Aggregates of Iowa, Inc., an Iowa corporation                            100% 
 
 
- --------- 
 
(1)      Alamo Gulf Coast Railroad Company is owned by Martin Marietta 
Materials Southwest, Ltd. (99.5%) and certain individuals (0.5%). 
 
(2)      Alamo North Texas Railroad Company is owned by Martin Marietta 
Materials Southwest, Ltd. (99.5%) and certain individuals (0.5%). 
 
(3)      Central Rock Company, a wholly-owned subsidiary of the Company, owns a 
50% interest in American Stone Company. 
 
(4)      B&B Materials and Hauling, Inc. is a wholly-owned subsidiary of Martin 
Marietta Materials Southwest, Ltd. 
 
(5)      Eastside Development Limited Partnership is owned by Martin Marietta 
Materials Southwest, Ltd. (99%) and Redland Development Company (1%), a 
wholly-owned subsidiary of Martin Marietta Materials Southwest, Ltd. 
 
(6)      Meridian Granite Company, an indirect wholly-owned subsidiary of the 
Company, owns a 51% interest in Granite Canyon JV. 
 
(7)      MAC Overseas, Inc. is a wholly-owned subsidiary of MAC Acquisitions, 
Inc. 
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Martin Marietta Aggregates of Southern Iowa, Inc., an Iowa corporation                   100% 
 
Martin Marietta Composites, Inc., a Delaware corporation                                 100% 
 
Martin Marietta Exports, Inc., a Barbados corporation                                    100% 
 
Martin Marietta Magnesia Specialties Inc., a Delaware corporation                        100% 
 
Martin Marietta Materials Canada Limited, a Nova Scotia, Canada corporation              100% 
 
Martin Marietta Materials of Louisiana, Inc., a Delaware corporation                     100% 
 
Martin Marietta Materials of Missouri, Inc., a Delaware corporation                      100% 
 
Martin Marietta Materials Southwest, Ltd., a Texas limited partnership                   100%(8) 
 
Martin Marietta Materials of Tennessee, Inc., a Delaware corporation                     100% 
 
Martin Marietta Technologies Corp., a Delaware corporation                               100% 
 
Menefee Crushed Stone Company, a Tennessee corporation                                   100%(9) 
 
Meridian Aggregates Company, LP, a  Delaware limited partnership                          98%(10) 
 
Meridian Aggregates Investments, LLC, a Delaware limited liability company               100%(11) 
 
Meridian Granite Company, a Delaware corporation                                         100%(12) 
 
Meridian Materials Company, a Delaware corporation                                       100%(13) 
 
Mid-State Construction & Materials, Inc., an Arkansas corporation                        100%(14) 
 
Midway Holding Company, LLC, a Delaware limited liability company                        100% 
 
OK Sand & Gravel, LLC, a Delaware limited liability company                               99%(15) 
 
Quarry, Inc., a Texas corporation                                                        100% 
 
 
- --------- 
 
(8)      Martin Marietta Materials Southwest, Ltd. is owned 2% by Southwest I, 
LLC and 98% by Southwest II, LLC. 
 
(9)      Menefee Crushed Stone Company is a wholly-owned subsidiary of Martin 
Marietta Materials of Tennessee. 
 
(10)     Meridian Aggregates Company, LP is owned 98% by Meridian Aggregates 
Investments, LLC. The remaining 2% is owned by Martin Marietta Materials, Inc. 
 
(11)     Meridian Aggregates Investments, LLC is owned 88.7% by Martin Marietta 
Materials, Inc. and 11.3% by MAC Oveseas, Inc. 
 
(12)     Meridian Granite Company is a wholly-owned subsidiary of Meridian 
Aggregates Company, LP 
 
(13)     Meridian Materials Company is a wholly-owned subsidiary of Meridian 
Aggregates Company, LP 
 
(14)     Mid-State Construction & Materials, Inc. is a wholly-owned subsidiary 
of Martin Marietta Materials of Arkansas, Inc. 
 
(15)     Martin Marietta Materials, Inc. is the manager of and owns a 99% 
interest in OK Sand & Gravel, LLC. 
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R&S Sand & Gravel, LLC, a Delaware limited liability company                              99%(16) 
 
Rebco Trucking Company, Inc., a Louisiana corporation                                    100%(17) 
 
Rebel Sand & Gravel Company, Inc., a Louisiana corporation                               100%(18) 
 
Redland Development Company, a Texas corporation                                         100%(19) 
 
Redland Park Development Limited Partnership, a Texas limited partnership                100%(20) 
 
Redland Stone Development Company, a Texas corporation                                   100%(21) 
 
Red River Leasing Corp., a Delaware corporation                                          100%(22) 
 
Red River Trucking Company, a Delaware corporation                                       100%(23) 
 
Southwest I, LLC, a Delaware limited liability company                                   100% 
 
Southwest II, LLC, a Delaware limited liability company                                  100% 
 
Superior Stone Company, a North Carolina corporation                                     100% 
 
Theodore Holding, LLC, a Delaware limited liability company                             60.7%(24) 
 
Valley Stone LLC, a Virginia limited liability company                                    50%(25) 
 
 
- -------- 
 
(16)     Martin Marietta Materials, Inc. is the manager of and owns a 99% 
interest in R&S Sand & Gravel, Inc. 
 
(17)     Rebco Trucking Company, Inc. is a wholly-owned subsidiary of Meridian 
Aggregates Company, LP. 
 
(18)     Rebel Sand & Gravel Company, Inc. is a wholly-owned subsidiary of 
Meridian Aggregates Company, LP. 
 
(19)     Redland Development Company is a wholly-owned subsidiary of Martin 
Marietta Materials Southwest, Ltd. 
 
(20)     Redland Park Development Limited Partnership is owned 100% by Martin 
Marietta Materials Southwest, Ltd. directly and through its subsidiaries. 
 
(21)     Redland Stone Development Company is a wholly-owned subsidiary of 
Martin Marietta Materials Southwest, Ltd. 
 
(22)     Red River Leasing Corp. is a wholly-owned subsidiary of Meridian 
Aggregates Company, LP. 
 
(23)     Red River Trucking Company is a wholly-owned subsidiary of Meridian 
Aggregates Company, LP. 
 
(24)     Superior Stone Company, a wholly-owned subsidiary of the Company, is 
the manager of and owns a 60.7% interest in Theodore Holding, LLC. 
 
(25)     Martin Marietta Materials, Inc. is the manager of and owns a 50% 
interest in Valley Stone LLC. 
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                                                                   EXHIBIT 23.01 
 
                        CONSENT OF INDEPENDENT AUDITORS 
 
 
We consent to the reference to our firm under the captions "Selected 
Consolidated Historical Financial Data" and "Experts" in the Registration 
Statement (Form S-4 No. 333-     ) and related Prospectus of Martin Marietta 
Materials, Inc. for the registration of $250,000,000 of Notes due 2011 and to 
the incorporation by reference therein of our report dated January 22, 2001, 
except for Note M, as to which the date is February 23, 2001, with respect to 
the consolidated financial statements of Martin Marietta Materials, Inc. 
incorporated by reference in its Annual Report (Form 10-K) for the year ended 
December 31, 2000 and the related financial statement schedule included 
therein, filed with the Securities and Exchange Commission. 
 
 
 
                                                ERNST & YOUNG LLP 
 
 
Raleigh, North Carolina 
May 22, 2001 
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                                                                   EXHIBIT 99.01 
 
                              LETTER OF TRANSMITTAL 
                  TO EXCHANGE OUTSTANDING 6 7/8% NOTES DUE 2011 
 
                                       FOR 
 
                              6 7/8% NOTES DUE 2011 
                   REGISTERED UNDER THE SECURITIES ACT OF 1933 
 
                                       OF 
 
                         MARTIN MARIETTA MATERIALS, INC. 
 
- -------------------------------------------------------------------------------- 
 
        THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME, 
            ON        , 2001 UNLESS EXTENDED (THE "EXPIRATION DATE"). 
        TENDERS MAY BE WITHDRAWN PRIOR TO 5:00 P.M., NEW YORK CITY TIME, 
               ON THE BUSINESS DAY PRIOR TO THE EXPIRATION DATE. 
 
- -------------------------------------------------------------------------------- 
 
                    EXCHANGE AGENT: FIRST UNION NATIONAL BANK 
 
 
                                                                               
            By Mail:                            By Overnight Carrier:                       By Hand: 
    First Union National Bank                 First Union National Bank             First Union National Bank 
 Corporate Trust Reorganization            Corporate Trust Reorganization                40 Broad Street 
1525 West W.T. Harris Blvd., 3C3          1525 West W.T. Harris Blvd., 3C3            5th Floor, Suite 550 
 Charlotte, North Carolina 28288           Charlotte, North Carolina 28262          New York, New York 10004 
     Attn: Laura Richardson                    Attn: Laura Richardson 
 
 
                           By Facsimile Transmission: 
 
                        (For Eligible Institutions Only) 
                                 (704) 590-7628 
 
                              Confirm by Telephone 
                                 (704) 590-7408 
 
         DELIVERY OF THIS INSTRUMENT TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE 
DOES NOT CONSTITUTE A VALID DELIVERY. 
 
         The undersigned acknowledges receipt of the Prospectus dated         , 
2001 (the "Prospectus") of Martin Marietta Materials, Inc., a North Carolina 
corporation (the "Company"), and this Letter of Transmittal (this "Letter"), 
which together constitute the Company's offer (the "Exchange Offer") to 
exchange, for each $1,000 in principal amount of its outstanding 6 7/8% Notes 
due 2011 issued and sold in a transaction exempt from registration under the 
Securities Act of 1933 (the "Old Notes"), $1,000 in principal amount of 6 7/8% 
Notes due 2011 registered under the Securities Act of 1933 (the "New Notes"). 
 
         The undersigned has completed, executed and delivered this Letter to 
indicate the action he or she desires to take with respect to the Exchange 
Offer. 
 
         All holders of Old Notes who wish to tender their Old Notes must, prior 
to the Expiration Date: (1) complete, sign, date and mail or otherwise deliver 
this Letter to the Exchange Agent, in person or to the address set forth above; 
and (2) tender his or her Old Notes or, if a tender of Old Notes is to be made 
by book-entry transfer to the account maintained by the Exchange Agent at The 
Depository Trust Company (the "Book-Entry Transfer Facility"), confirm such 
book-entry transfer (a "Book-Entry Confirmation"), in each case in accordance 
with the procedures for tendering described in the Instructions to this Letter. 
Holders of Old Notes whose certificates are not immediately available, or who 
are unable to deliver their certificates or Book-Entry Confirmation and all 
other documents required by this Letter to be delivered to the Exchange Agent on 
or prior to the Expiration Date, must tender their Old Notes according to the 
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guaranteed delivery procedures set forth under the caption "The Exchange 
Offer--Guaranteed Delivery Procedure" in the Prospectus. (See Instruction 1). 
 
         The Instructions included with this Letter must be followed in their 
entirety. Questions and requests for assistance or for additional copies of the 
Prospectus or this Letter may be directed to the Exchange Agent, at the address 
listed above. 
 
         Capitalized terms used in this Letter and not defined herein shall have 
the respective meanings ascribed to them in the Prospectus. 
 
         List in Box 1 below the Old Notes of which you are the holder. If the 
space provided in Box 1 is inadequate, list the certificate numbers and 
principal amount of Old Notes on a separate SIGNED schedule and affix that 
schedule to this Letter. 
 
                                      BOX 1 
                    TO BE COMPLETED BY ALL TENDERING HOLDERS 
 
 
 
- -------------------------------------------------------------------------------------------------------------------- 
 
    NAME(S) AND ADDRESS(ES) OF REGISTERED HOLDER(S)                                               PRINCIPAL AMOUNT 
               (PLEASE FILL IN IF BLANK)                     CERTIFICATE       PRINCIPAL AMOUNT     OF OLD NOTES 
                                                             NUMBER(S)(1)        OF OLD NOTES        TENDERED(2) 
- -------------------------------------------------------------------------------------------------------------------- 
                                                                                          
- --------------------------------------------------------- ------------------- ------------------- ------------------ 
 
                                                          ------------------- ------------------- ------------------ 
 
                                                          ------------------- ------------------- ------------------ 
 
                                                          ------------------- ------------------- ------------------ 
 
                                                          ------------------- ------------------- ------------------ 
 
                                                               TOTALS: 
- -------------------------------------------------------------------------------------------------------------------- 
 
(1)      Need not be completed if Old Notes are being tendered by book-entry transfer. 
 
(2)      Unless otherwise indicated, the entire principal amount of Old Notes represented by a certificate or 
         Book-Entry Confirmation delivered to the Exchange Agent will be deemed to have been tendered. 
- -------------------------------------------------------------------------------------------------------------------- 
 
 
 
[ ]      CHECK HERE IF TENDERED OLD NOTES ARE BEING DELIVERED BY BOOK-ENTRY 
         TRANSFER MADE TO THE ACCOUNT MAINTAINED BY THE EXCHANGE AGENT WITH THE 
         BOOK-ENTRY TRANSFER FACILITY AND COMPLETE THE FOLLOWING: 
 
    Name of Tendering Institution: 
                                  ---------------------------------------------- 
 
    Account Number: 
                   ------------------------------------------------------------- 
 
    Transaction Code Number: 
                            ---------------------------------------------------- 
 
[ ]      CHECK HERE IF TENDERED OLD NOTES ARE BEING DELIVERED PURSUANT TO A 
         NOTICE OF GUARANTEED DELIVERY PREVIOUSLY SENT TO THE EXCHANGE AGENT 
         AND COMPLETE THE FOLLOWING: 
 
    Name(s) of Registered Owner(s): 
                                   --------------------------------------------- 
 
    Date of Execution of Notice of Guaranteed Delivery: 
                                                       ------------------------- 
 
    Window Ticket Number (if available): 
                                        ---------------------------------------- 
 
    Name of Institution which Guaranteed Delivery: 
                                                  ------------------------------ 
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                  PLEASE READ THE ENTIRE LETTER OF TRANSMITTAL, 
                      INCLUDING THE INSTRUCTIONS, CAREFULLY 
 
Ladies and Gentlemen: 
 
         Upon the terms and subject to the conditions of the Exchange Offer, the 
undersigned tenders to the Company the principal amount of Old Notes indicated 
above. Subject to, and effective upon, the acceptance for exchange of the Old 
Notes tendered with this Letter, the undersigned exchanges, assigns and 
transfers to, or upon the order of, the Company all right, title and interest in 
and to the Old Notes tendered. 
 
         The undersigned constitutes and appoints the Exchange Agent as his or 
her agent and attorney-in-fact (with full knowledge that the Exchange Agent also 
acts as the agent of the Company) with respect to the tendered Old Notes, with 
full power of substitution, to: (a) deliver certificates for such Old Notes; (b) 
deliver Old Notes and all accompanying evidence of transfer and authenticity to 
or upon the order of the Company upon receipt by the Exchange Agent, as the 
undersigned's agent, of the New Notes to which the undersigned is entitled upon 
the acceptance by the Company of the Old Notes tendered under the Exchange 
Offer; and (c) receive all benefits and otherwise exercise all rights of 
beneficial ownership of the Old Notes, all in accordance with the terms of the 
Exchange Offer. The power of attorney granted in this paragraph shall be deemed 
irrevocable and coupled with an interest. 
 
         The undersigned hereby represents and warrants that he or she has full 
power and authority to tender, exchange, assign and transfer the Old Notes 
tendered hereby and that the Company will acquire good and unencumbered title 
thereto, free and clear of all liens, restrictions, charges and encumbrances and 
not subject to any adverse claim. The undersigned will, upon request, execute 
and deliver any additional documents deemed by the Company to be necessary or 
desirable to complete the assignment and transfer of the Old Notes tendered. 
 
         The undersigned agrees that acceptance of any tendered Old Notes by the 
Company and the issuance of New Notes in exchange therefor shall constitute 
performance in full by the Company of its obligations under the Registration 
Rights Agreement (as defined in the Prospectus) and that, upon the issuance of 
the New Notes, the Company will have no further obligations or liabilities 
thereunder (except in certain limited circumstances). By tendering Old Notes, 
the undersigned certifies (a) that it is not an "affiliate" of the Company 
within the meaning of Rule 405 under the Securities Act, that it is not a 
broker-dealer that owns Old Notes acquired directly from the Company or an 
affiliate of the Company, that it is acquiring the New Notes in the ordinary 
course of the undersigned's business and that the undersigned is not engaged in, 
and does not intend to engage in, a distribution of New Notes or (b) that it is 
an "affiliate" (as so defined) of the Company or of the initial purchasers in 
the offering of the Old Notes, and that it will comply with the registration and 
prospectus delivery requirements of the Securities Act to the extent applicable 
to it. 
 
         The undersigned acknowledges that, if it is a broker-dealer that will 
receive New Notes for its own account in exchange for Old Notes that were 
acquired as a result of market-making activities or other trading activities, it 
will deliver a prospectus in connection with any resale of such New Notes. By so 
acknowledging and by delivering a prospectus, a broker-dealer will not be deemed 
to admit that it is an "underwriter" within the meaning of the Securities Act. 
 
         All authority conferred or agreed to be conferred by this Letter shall 
survive the death or incapacity of the undersigned, and every obligation of the 
undersigned under this Letter shall be binding upon the undersigned's heirs, 
personal representatives, successors and assigns. Tenders may be withdrawn only 
in accordance with the procedures set forth in the Instructions contained in 
this Letter. 
 
         Unless otherwise indicated under "Special Delivery Instructions" below, 
the Exchange Agent will deliver New Notes (and, if applicable, a certificate 
for any Old Notes not tendered but represented by a certificate also 
encompassing Old Notes which are tendered) to the undersigned at the address set 
forth in Box 1. 
 
         The undersigned acknowledges that the Exchange Offer is subject to the 
more detailed terms set forth in the Prospectus and, in case of any conflict 
between the terms of the Prospectus and this Letter, the Prospectus shall 
prevail. 
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               PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY 
 
                                      BOX 2 
 
- -------------------------------------------------------------------------------- 
                                PLEASE SIGN HERE 
          WHETHER OR NOT OLD NOTES ARE BEING PHYSICALLY TENDERED HEREBY 
 
                           X 
                            -------------------------------      --------------- 
 
                           X 
                            -------------------------------      --------------- 
                            SIGNATURE(S) OF OWNER(S)                  DATE 
                            OR AUTHORIZED SIGNATORY 
 
Area Code and Telephone Number: 
                               ------------------------------------------------- 
 
         This box must be signed by registered holder(s) of Old Notes as their 
name(s) appear(s) on certificate(s) for Old Notes, or by person(s) authorized to 
become registered holder(s) by endorsement and documents transmitted with this 
Letter. If the signature is by a trustee, executor, administrator, guardian, 
officer or other person acting in a fiduciary or representative capacity, such 
person must set forth his or her full title below. (See Instruction 3) 
 
Name(s) 
       ------------------------------------------------------------------------- 
 
- -------------------------------------------------------------------------------- 
                                 (PLEASE PRINT) 
 
Capacity 
        ------------------------------------------------------------------------ 
 
Address 
       ------------------------------------------------------------------------- 
                               (INCLUDE ZIP CODE) 
 
Signature(s) Guaranteed by 
an Eligible Institution:   ---------------------------------------------------- 
(If required by                           (AUTHORIZED SIGNATURE) 
Instruction 3) 
                           ----------------------------------------------------- 
                                                  (TITLE) 
 
                           ----------------------------------------------------- 
                                                (NAME OF FIRM) 
 
- -------------------------------------------------------------------------------- 
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                                      BOX 3 
 
 
                                                                                     
- --------------------------------------------------------------------------------------------------------------------- 
                                      TO BE COMPLETED BY ALL TENDERING HOLDERS 
- --------------------------------------------------------------------------------------------------------------------- 
                                      PAYOR'S NAME: FIRST UNION NATIONAL BANK 
- --------------------------------------------------------------------------------------------------------------------- 
         SUBSTITUTE                    Part 1-PLEASE PROVIDE YOUR TIN IN THE 
          FORM W-9                     BOX AT RIGHT AND CERTIFY BY SIGNING 
  DEPARTMENT OF THE TREASURY           AND DATING BELOW. 
   INTERNAL REVENUE SERVICE                                                    -------------------------------------- 
 PAYOR'S REQUEST FOR TAXPAYER                                                        SOCIAL SECURITY NUMBER OR 
 IDENTIFICATION NUMBER (TIN)                                                       EMPLOYER IDENTIFICATION NUMBER 
- --------------------------------------------------------------------------------------------------------------------- 
    PART 2-CHECK THE BOX IF YOU ARE NOT SUBJECT TO BACK-UP WITHHOLDING BECAUSE (1) YOU HAVE NOT BEEN NOTIFIED BY 
    THE INTERNAL REVENUE SERVICE THAT YOU ARE SUBJECT TO BACK-UP WITHHOLDING AS A RESULT OF FAILURE TO REPORT ALL 
    INTEREST OR DIVIDENDS, OR (2) THE INTERNAL REVENUE SERVICE HAS NOTIFIED YOU THAT YOU ARE NO LONGER SUBJECT TO 
    BACK-UP WITHHOLDING, OR(3) YOU ARE EXEMPT FROM BACK-UP WITHHOLDING. 
                              [ ] 
- --------------------------------------------------------------------------------------------------------------------- 
    PART 3-CHECK IF AWAITING TIN                                                                          [ ] 
- --------------------------------------------------------------------------------------------------------------------- 
    CERTIFICATION-UNDER THE PENALTIES OF PERJURY, I CERTIFY THAT THE INFORMATION 
    PROVIDED ON THIS FORM IS TRUE, CORRECT AND COMPLETE. 
 
    SIGNATURE                               DATE 
              -----------------------------       ------------------ 
- --------------------------------------------------------------------------------------------------------------------- 
 
 
 
- -------------------------------------------------------------------------------- 
 
                                      BOX 4 
                          SPECIAL ISSUANCE INSTRUCTIONS 
                           (SEE INSTRUCTIONS 3 AND 4) 
 
  To be completed ONLY if certificates for Old Notes in a principal amount not 
  exchanged, or New Notes, are to be issued in the name of someone other than 
  the person whose signature appears in Box 2, or if Old Notes delivered by 
  book-entry transfer which are not accepted for exchange are to be returned 
  by credit to an account maintained at the Book-Entry Transfer Facility other 
  than the account indicated above. 
 
  Issue and deliver: 
 
  (check appropriate boxes) 
 
  [ ] Old Notes not tendered 
 
  [ ] New Notes, to: 
 
  Name 
      -------------------------------------------------------------------------- 
                                 (PLEASE PRINT) 
  Address 
         ----------------------------------------------------------------------- 
 
  ------------------------------------------------------------------------------ 
 
  Please complete the Substitute Form W-9 at Box 3 
  Tax I.D. or Social Security Number: 
                                     ------------------------------------------- 
 
- -------------------------------------------------------------------------------- 
 
 
- -------------------------------------------------------------------------------- 
 
                                      BOX 5 
                          SPECIAL DELIVERY INSTRUCTIONS 
                           (SEE INSTRUCTIONS 3 AND 4) 
 
  To be completed ONLY if certificates for Old Notes in a principal amount 
  not exchanged, or New Notes, are to be sent to someone other than the 
  person whose signature appears in Box 2 or to an address other than that 
  shown in Box 1. 
 
  Deliver: 
 
  (check appropriate boxes) 
 
  [ ] Old Notes not tendered 
 
  [ ] New Notes, to: 
 
  Name 
      -------------------------------------------------------------------------- 
                                 (PLEASE PRINT) 
 
  Address 
         ----------------------------------------------------------------------- 
 



  ------------------------------------------------------------------------------ 
 
- -------------------------------------------------------------------------------- 
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                   INSTRUCTIONS FORMING PART OF THE TERMS AND 
                        CONDITIONS OF THE EXCHANGE OFFER 
 
         1. DELIVERY OF THIS LETTER AND CERTIFICATES. Certificates for Old Notes 
or a Book-Entry Confirmation, as the case may be, as well as a properly 
completed and duly executed copy of this Letter (or facsimile hereof) and any 
other documents required by this Letter, must be received by the Exchange Agent 
at its address set forth herein on or before the Expiration Date. The method of 
delivery of Old Notes and this Letter and all other required documents to the 
Exchange Agent is at the election and risk of the tendering holder. Instead of 
delivery by mail, it is recommended that holders use an overnight or hand 
delivery service. In all cases, sufficient time should be allowed to assure 
timely delivery. No Letter of Transmittal or Old Notes should be sent to the 
Company. 
 
         Holders whose Old Notes are not immediately available, or who cannot 
deliver their Old Notes, this Letter, or any other required documents to the 
Exchange Agent prior to the Expiration Date, or who cannot complete the 
procedure for book-entry transfer on a timely basis may tender their Old Notes 
pursuant to the guaranteed delivery procedures set forth in the Prospectus. 
Pursuant to such procedure: (i) tender must be made through an Eligible 
Institution (as defined below); (ii) prior to the Expiration Date, the Exchange 
Agent must have received from the Eligible Institution a properly completed and 
duly executed Notice of Guaranteed Delivery (by facsimile transmission, mail or 
hand delivery) (x) setting forth the name and address of the holder, the 
certificate number or numbers of the Old Notes and the principal amount of Old 
Notes tendered, (y) stating that the tender is being made thereby and (z) 
guaranteeing that, within five business days after the Expiration Date, this 
Letter (or facsimile hereof), together with the certificates representing the 
Old Notes to be tendered in proper form for transfer and any other documents 
required by this Letter will be deposited by the Eligible Institution with the 
Exchange Agent; and (iii) such properly completed and executed Letter (or 
facsimile hereof), together with the certificates for all tendered Old Notes or 
a Book-Entry Confirmation, as the case may be, as well as all other documents 
required by this Letter, must be received by the Exchange Agent within five 
business days after the Expiration Date, all as provided in the Prospectus under 
the caption "The Exchange Offer -- Guaranteed Delivery Procedure." 
 
         All questions as to the validity, form, eligibility (including time of 
receipt), acceptance and withdrawal of tendered Old Notes will be determined by 
the Company in its sole discretion, whose determination will be final and 
binding. The Company reserves the absolute right to reject any or all tenders 
that are not in proper form or the acceptance of which, in the opinion of the 
Company's counsel, would be unlawful. The Company also reserves the absolute 
right to waive any irregularities or conditions of tender as to particular Old 
Notes. All tendering holders, by execution of this Letter, waive any right to 
receive notice of acceptance of their Old Notes. Neither the Company, the 
Exchange Agent nor any other person shall be under any duty to give notice of 
defects or irregularities in any tender, nor shall any of them incur any 
liability for failure to give any such notice. 
 
         2. PARTIAL TENDERS; WITHDRAWALS. If less than the entire principal 
amount of any Old Note evidenced by a submitted certificate or by a Book-Entry 
Confirmation is tendered, the tendering holder must fill in the principal amount 
tendered in the fourth column of Box 1 above. All of the Old Notes represented 
by a certificate or by a Book-Entry Confirmation delivered to the Exchange Agent 
will be deemed to have been tendered unless otherwise indicated. A certificate 
for Old Notes not tendered will be sent to the holder, unless otherwise provided 
in Box 5, as soon as practicable after the Expiration Date, in the event that 
less than the entire principal amount of Old Notes represented by a submitted 
certificate is tendered (or, in the case of Old Notes tendered by book-entry 
transfer, such non-exchanged Old Notes will be credited to an account maintained 
by the holder with the Book-Entry Transfer Facility). 
 
         Except as otherwise provided herein, tenders of Old Notes may be 
withdrawn at any time prior to 5:00 p.m., New York City time, on the business 
day prior to the Expiration Date. 
 
         To withdraw a tender of Old Notes in the Exchange Offer, a written or 
facsimile transmission notice of withdrawal must be received by the Exchange 
Agent at its address set forth herein prior to 5:00 p.m., New York City time, on 
the business day prior to the Expiration Date. Any such notice of withdrawal 
must (i) specify the name of the person having deposited the Old Notes to be 
withdrawn (the "Depositor"), (ii) identify the Old Notes to be withdrawn 
(including the certificate number or numbers and principal amount of such Old 
Notes), (iii) be signed by the Depositor in the same manner as the original 
signature on this Letter by which such Old Notes were tendered (including any 
required signature guarantees) or be accompanied by documents of transfers 
sufficient to permit the Trustee with respect to the Old Notes to register the 
transfer of such Old Notes into the name of the Depositor 
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withdrawing the tender and (iv) specify the name in which any such Old Notes are 
to be registered, if different from that of the Depositor. All questions as to 
the validity, form and eligibility (including time of receipt) for such 
withdrawal notices will be determined by the Company, whose determination shall 
be final and binding on all parties. Any Old Notes so withdrawn will be deemed 
not to have been validly tendered for purposes of the Exchange Offer and no New 
Notes will be issued with respect hereto unless the Old Notes so withdrawn are 
validly tendered. Any Old Notes which have been tendered but which are not 
accepted for exchange will be returned to the holder hereof without cost to such 
holder as soon as practicable after withdrawal, rejection of tender or 
termination of the Exchange Offer. Properly withdrawn Old Notes may be tendered 
by following one of the procedures described in the Prospectus under the caption 
"The Exchange Offer -- Procedures for Tendering" at any time prior to the 
Expiration Date. 
 
         3. SIGNATURES ON THIS LETTER; ASSIGNMENTS; GUARANTEE OF SIGNATURES. If 
this Letter is signed by the holder(s) of Old Notes tendered hereby, the 
signature must correspond with the name(s) as written on the face of the 
certificate(s) for such Old Notes, without alteration, enlargement or any change 
whatsoever. 
 
         If any of the Old Notes tendered hereby are owned by two or more joint 
owners, all owners must sign this Letter. If any tendered Old Notes are held in 
different names on several certificates, it will be necessary to complete, sign 
and submit as many separate copies of this Letter as there are names in which 
certificates are held. 
 
         If this Letter is signed by the holder of record and (i) the entire 
principal amount of the holder's Old Notes are tendered; and/or (ii) untendered 
Old Notes, if any, are to be issued to the holder of record, then the holder of 
record need not endorse any certificates for tendered Old Notes, nor provide a 
separate bond power. In any other case, the holder of record must transmit a 
separate bond power with this Letter. 
 
         If this Letter or any certificate or assignment is signed by trustees, 
executors, administrators, guardians, attorneys-in-fact, officers of 
corporations or others acting in a fiduciary or representative capacity, such 
persons should so indicate when signing and proper evidence satisfactory to the 
Company of their authority to so act must be submitted, unless waived by the 
Company. 
 
         Signatures on this Letter or a notice of withdrawal, as the case may 
be, must be guaranteed by a member firm of a registered national securities 
exchange or of the National Association of Securities Dealers, Inc., a 
commercial bank or trust company having an office of correspondent in the United 
States or an "eligible guarantor institution" within the meaning of Rule 17Ad-15 
under the Exchange Act (an "Eligible Institution") unless the Old Notes tendered 
pursuant hereto are tendered (i) by a registered holder who has not completed 
the box entitled "Special Issuance Instructions" or "Special Delivery 
Instructions" on this Letter or (ii) for the account of an Eligible Institution. 
If Old Notes are registered in the name of a person other than the signer of 
this Letter, the Old Notes surrendered for exchange must be endorsed by, or be 
accompanied by a written instrument or instruments of transfer or exchange, in 
satisfactory form as determined by the Company, in its sole discretion, duly 
executed by the registered holder with the signature thereon guaranteed by an 
Eligible Institution. 
 
         4. SPECIAL ISSUANCE AND DELIVERY INSTRUCTIONS. Tendering holders should 
indicate, in Box 4 or 5, as applicable, the name and address to which the New 
Notes or certificates for Old Notes not exchanged are to be issued or sent, if 
different from the name and address of the person signing this Letter. In the 
case of issuance in a different name, the tax identification number of the 
person named must also be indicated. Holders tendering Old Notes by book-entry 
transfer may request that Old Notes not exchanged be credited to such account 
maintained at the Book-Entry Transfer Facility as such holder may designate. 
 
         5. TAX IDENTIFICATION NUMBER. Federal income tax law requires that a 
holder whose tendered Old Notes are accepted for exchange must provide the 
Exchange Agent (as payor) with his or her correct taxpayer identification number 
("TIN"), which, in the case of a holder who is an individual, is his or her 
social security number. If the Exchange Agent is not provided with the correct 
TIN, the holder may be subject to a $50 penalty imposed by the Internal Revenue 
Service. In addition, delivery to the holder of the New Notes pursuant to the 
Exchange Offer may be subject to back-up withholding. (If withholding results in 
overpayment of taxes, a refund or credit may be obtained.) Exempt holders 
(including, among others, all corporations and certain foreign individuals) are 
not subject to these back-up withholding and reporting requirements. See the 
enclosed Guidelines for Certification of Taxpayer Identification Number on 
Substitute Form W-9 for additional instructions. 
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         Under federal income tax laws, payments that may be made by the Company 
on account of New Notes issued pursuant to the Exchange Offer may be subject to 
back-up withholding at a rate of 31%. In order to avoid being subject to back-up 
withholding, each tendering holder must provide his or her correct TIN by 
completing the "Substitute Form W-9" referred to above, certifying that the TIN 
provided is correct (or that the holder is awaiting a TIN) and that: (i) the 
holder has not been notified by the Internal Revenue Service that he or she is 
subject to back-up withholding as a result of failure to report all interest or 
dividends; or (ii) the Internal Revenue Service has notified the holder that he 
or she is no longer subject to back-up withholding; or (iii) certify in 
accordance with the Guidelines that such holder is exempt from back-up 
withholding. If the Old Notes are in more than one name or are not in the name 
of the actual owner, consult the enclosed Guidelines for information on which 
TIN to report. 
 
         6. TRANSFER TAXES. The Company will pay all transfer taxes, if any, 
applicable to the transfer of Old Notes to it or its order pursuant to the 
Exchange Offer. If, however, the New Notes or certificates for Old Notes not 
exchanged are to be delivered to, or are to be issued in the name of, any person 
other than the record holder, or if tendered certificates are recorded in the 
name of any person other than the person signing this Letter, or if a transfer 
tax is imposed by any reason other than the transfer of Old Notes to the Company 
or its order pursuant to the Exchange Offer, then the amount of such transfer 
taxes (whether imposed on the record holder or any other person) will be payable 
by the tendering holder. If satisfactory evidence of payment of taxes or 
exemption from taxes is not submitted with this Letter, the amount of transfer 
taxes will be billed directly to the tendering holder. 
 
         Except as provided in this Instruction 6, it will not be necessary for 
transfer tax stamps to be affixed to the certificates listed in this Letter. 
 
         7. WAIVER OF CONDITIONS. The Company reserves the absolute right to 
amend or waive any of the specified conditions in the Exchange Offer in the case 
of any Old Notes tendered. 
 
         8. MUTILATED, LOST, STOLEN OR DESTROYED CERTIFICATES. Any holder whose 
certificates for Old Notes have been mutilated, lost, stolen or destroyed should 
contact the Exchange Agent at the address indicated above, for further 
instructions. 
 
         9. REQUESTS FOR ASSISTANCE OR ADDITIONAL COPIES. Questions relating to 
the procedure for tendering, as well as requests for additional copies of the 
Prospectus or this Letter, may be directed to the Exchange Agent. 
 
         IMPORTANT: This Letter (together with certificates representing 
tendered Old Notes or a Book-Entry Confirmation and all other required 
documents) must be received by the Exchange Agent on or before the Expiration 
Date. 
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                                                                   EXHIBIT 99.02 
 
                          NOTICE OF GUARANTEED DELIVERY 
 
                         MARTIN MARIETTA MATERIALS, INC. 
 
                                OFFER TO EXCHANGE 
                  ALL OUTSTANDING 6 7/8% NOTES DUE APRIL 1, 2011 
              ($250,000,000 AGGREGATE PRINCIPAL AMOUNT OUTSTANDING) 
 
                                       FOR 
 
                          6 7/8% NOTES DUE APRIL 1, 2011 
                   REGISTERED UNDER THE SECURITIES ACT OF 1933 
 
         As set forth in the Prospectus dated         , 2001 (the "Prospectus") 
of Martin Marietta Materials, Inc. (the "Company") under "The Exchange 
Offer--Guaranteed Delivery Procedure" and in the Letter of Transmittal (the 
"Letter of Transmittal") relating to the offer (the "Exchange Offer") by the 
Company to exchange up to $250,000,000 in aggregate principal amount of its 
6 7/8% Notes due 2011 (the "New Notes") for $250,000,000 in aggregate principal 
amount of its 6 7/8% Notes due 2011, issued and sold in a transaction exempt 
from registration under the Securities Act of 1933, as amended (the "Old 
Notes"), this form or one substantially equivalent hereto must be used to accept 
the Exchange Offer of the Company if: (i) certificates for the Old Notes are not 
immediately available; or (ii) time will not permit all required documents to 
reach the Exchange Agent (as defined below) on or prior to the Expiration Date 
(as defined in the Prospectus) of the Exchange Offer. Such form may be delivered 
by hand or transmitted by telegram, telex, facsimile transmission or letter to 
the Exchange Agent. 
 
              To: First Union National Bank (the "Exchange Agent") 
 
 
                                                                               
            By Mail:                            By Overnight Carrier:                       By Hand: 
 
    First Union National Bank                 First Union National Bank             First Union National Bank 
 Corporate Trust Reorganization            Corporate Trust Reorganization                40 Broad Street 
1525 West W.T. Harris Blvd., 3C3          1525 West W.T. Harris Blvd., 3C3            5th Floor, Suite 550 
 Charlotte, North Carolina 28288           Charlotte, North Carolina 28262          New York, New York 10004 
     Attn: Laura Richardson                    Attn: Laura Richardson 
 
 
                           By Facsimile Transmission: 
 
                        (For Eligible Institutions Only) 
                                 (704) 590-7628 
 
                              Confirm by Telephone 
                                 (704) 590-7408 
 
         DELIVERY OF THIS INSTRUMENT TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE 
OR TRANSMITTAL OF THIS INSTRUMENT TO A FACSIMILE OR TELEX NUMBER OTHER THAN AS 
SET FORTH ABOVE DOES NOT CONSTITUTE A VALID DELIVERY. 
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Ladies and Gentlemen: 
 
         The undersigned hereby tenders to the Company, upon the terms and 
conditions set forth in the Prospectus and the Letter of Transmittal (which 
together constitute the "Exchange Offer"), receipt of which are hereby 
acknowledged, the principal amount of Old Notes set forth below pursuant to the 
guaranteed delivery procedure described in the Prospectus and the Letter of 
Transmittal. 
 
 
                                                    
                                                                       Sign Here 
 
Principal Amount of Old Notes                         Signature(s) 
                                                                  ---------------------------------- 
Tendered 
         ---------------------------------- 
 
Certificate Nos.                                      Please Print the Following Information 
 
(if available)                                        Name(s) 
               ----------------------------                  --------------------------------------- 
 
Total Principal Amount                                ---------------------------------------------- 
 
  Represented by Old Notes                            Address 
                                                             --------------------------------------- 
  Certificate(s) 
                 --------------------------           ---------------------------------------------- 
 
Account Number                                        Area Code and Tel. No(s). 
               ----------------------------                                    --------------------- 
 
Dated:                , 2001 
      ----------------                                ---------------------------------------------- 
 
 
                                    GUARANTEE 
 
         The undersigned, a member of a recognized signature guarantee medallion 
program within the meaning of Rule 17Ad-15 under the Securities Exchange Act of 
1934, as amended, hereby guarantees that delivery to the Exchange Agent of 
certificates tendered hereby, in proper form for transfer, or delivery of such 
certificates pursuant to the procedure for book-entry transfer, in either case 
with delivery of a properly completed and duly executed Letter of Transmittal 
(or facsimile thereof) and any other required documents, is being made within 
five business days after the date of execution of a Notice of Guaranteed 
Delivery of the above-named person. 
 
Name of Firm 
            -------------------------------------------------------------------- 
 
Authorized Signature 
                    ------------------------------------------------------------ 
 
Number and Street or P.O. Box 
                             --------------------------------------------------- 
 
City, State, Zip Code 
                     ----------------------------------------------------------- 
 
Area Code and Tel. No. 
                      ---------------------------------------------------------- 
 
Dated:               , 2001 
      -------------- 
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                                                                   EXHIBIT 99.03 
 
                         MARTIN MARIETTA MATERIALS, INC. 
 
                                OFFER TO EXCHANGE 
                  ALL OUTSTANDING 6 7/8% NOTES DUE APRIL 1, 2011 
              ($250,000,000 AGGREGATE PRINCIPAL AMOUNT OUTSTANDING) 
 
                                       FOR 
 
                          6 7/8% NOTES DUE APRIL 1, 2011 
                   REGISTERED UNDER THE SECURITIES ACT OF 1933 
 
 
 
To Our Clients: 
 
         Enclosed for your consideration is a Prospectus dated        , 2001 
(as the same may be amended or supplemented from time to time, the "Prospectus") 
and a form of Letter of Transmittal (the "Letter of Transmittal") relating to 
the offer (the "Exchange Offer") by Martin Marietta Materials, Inc. (the 
"Company") to exchange up to $250,000,000 in aggregate principal amount of 
its 6 7/8% Notes due 2011 (the "New Notes") for $250,000,000 in aggregate 
principal amount of its 6 7/8% Notes due 2011, issued and sold in a transaction 
exempt from registration under the Securities Act of 1933, as amended (the "Old 
Notes"). 
 
         The material is being forwarded to you as the beneficial owner of Old 
Notes carried by us for your account or benefit but not registered in your name. 
A tender of any Old Notes may be made only by us as the registered holder and 
pursuant to your instructions. Therefore, the Company urges beneficial owners of 
Old Notes registered in the name of a broker, dealer, commercial bank, trust 
company or other nominee to contact such registered holder promptly if they wish 
to tender Old Notes in the Exchange Offer. 
 
         Accordingly, we request instructions as to whether you wish us to 
tender any or all Old Notes, pursuant to the terms and conditions set forth in 
the Prospectus and Letter of Transmittal. We urge you to read carefully the 
Prospectus and Letter of Transmittal before instructing us to tender your Old 
Notes. 
 
         YOUR INSTRUCTIONS TO US SHOULD BE FORWARDED AS PROMPTLY AS POSSIBLE IN 
ORDER TO PERMIT US TO TENDER OLD NOTES ON YOUR BEHALF IN ACCORDANCE WITH THE 
PROVISIONS OF THE EXCHANGE OFFER. The Exchange Offer will expire at 5:00 p.m., 
New York City Time, on         ,     , 2001, unless extended (the "Expiration 
Date"). Old Notes tendered pursuant to the Exchange Offer may be withdrawn, 
subject to the procedures described in the Prospectus, at any time prior to 
5:00 p.m., New York City time, on the business day prior to the Expiration Date. 
 
         If you wish to have us tender any or all of your Old Notes held by us 
for your account or benefit, please so instruct us by completing, executing and 
returning to us the instruction form that appears below. The accompanying Letter 
of Transmittal is furnished to you for informational purposes only and may not 
be used by you to tender Old Notes held by us and registered in our name for 
your account or benefit. 
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                                  INSTRUCTIONS 
 
         The undersigned acknowledge(s) receipt of your letter and the enclosed 
material referred to therein relating to the Exchange Offer of Martin Marietta 
Materials, Inc. 
 
         THIS WILL INSTRUCT YOU TO TENDER THE PRINCIPAL AMOUNT OF OLD NOTES 
INDICATED BELOW HELD BY YOU FOR THE ACCOUNT OR BENEFIT OF THE UNDERSIGNED, 
PURSUANT TO THE TERMS OF AND CONDITIONS SET FORTH IN THE PROSPECTUS AND THE 
LETTER OF TRANSMITTAL. 
 
Box 1  [ ]      Please tender my Old Notes held by you for my account or 
                benefit. I have identified on a signed schedule attached 
                hereto the principal amount of Old Notes to be tendered if I 
                wish to tender less than all of my Old Notes. 
 
Box 2  [ ]      Please do not tender any Old Notes held by you for my 
                account or benefit. 
 
Date:               , 2001 
 
 
 
                                       ----------------------------------------- 
 
 
                                       ----------------------------------------- 
                                                     Signature(s) 
 
 
 
                                       ----------------------------------------- 
 
 
                                       ----------------------------------------- 
                                                Please print name(s) here 
 
 
- --------------- 
 
Unless a specific contrary instruction is given in a signed Schedule attached 
hereto, your signature(s) hereon shall constitute an instruction to us to tender 
all of your Old Notes. 
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                                                                   EXHIBIT 99.04 
 
                         MARTIN MARIETTA MATERIALS, INC. 
 
                                OFFER TO EXCHANGE 
                 ALL OUTSTANDING 6 7/8% NOTES DUE APRIL 1, 2011 
              ($250,000,000 AGGREGATE PRINCIPAL AMOUNT OUTSTANDING) 
 
                                       FOR 
 
                         6 7/8% NOTES DUE APRIL 1, 2011 
                   REGISTERED UNDER THE SECURITIES ACT OF 1933 
 
To:   Securities Dealers, Commercial Banks, 
      Trust Companies and Other Nominees: 
 
         Enclosed for your consideration is a Prospectus dated       , 2001 
(as the same may be amended or supplemented from time to time, the "Prospectus") 
and a form of Letter of Transmittal (the "Letter of Transmittal") relating to 
the offer (the "Exchange Offer") by Martin Marietta Materials, Inc. (the 
"Company") to exchange up to $250,000,000 in aggregate principal amount of 
its 6 7/8% Notes due 2011 (the "New Notes") for $250,000,000 in aggregate 
principal amount of its 6 7/8% Notes due 2011, issued and sold in a transaction 
exempt from registration under the Securities Act of 1933, as amended (the "Old 
Notes"). 
 
         We are asking you to contact your clients for whom you hold Old Notes 
registered in your name or in the name of your nominee. In addition, we ask you 
to contact your clients who, to your knowledge, hold Old Notes registered in 
their own name. The Company will not pay any fees or commissions to any broker, 
dealer or other person in connection with the solicitation of tenders pursuant 
to the Exchange Offer. You will, however, be reimbursed by the Company for 
customary mailing and handling expenses incurred by you in forwarding any of the 
enclosed materials to your clients. The Company will pay all transfer taxes, if 
any, applicable to the tender of Old Notes to it or its order, except as 
otherwise provided in the Prospectus and the Letter of Transmittal. 
 
         Enclosed are copies of the following documents: 
 
         1.       The Prospectus; 
 
         2.       A Letter of Transmittal for your use in connection with the 
                  tender of Old Notes and for the information of your clients; 
 
         3.       A form of letter that may be sent to your clients for whose 
                  accounts you hold Old Notes registered in your name or the 
                  name of your nominee, with space provided for obtaining the 
                  clients' instructions with regard to the Exchange Offer; 
 
         4.       A form of Notice of Guaranteed Delivery; and 
 
         5.       Guidelines for Certification of Taxpayer Identification Number 
                  on Substitute Form W-9. 
 
         Your prompt action is requested. The Exchange Offer will expire at 
5:00 p.m., New York City Time, on         ,     , 2001, unless extended (the 
"Expiration Date"). Old Notes tendered pursuant to the Exchange Offer may be 
withdrawn, subject to the procedures described in the Prospectus, at any time 
prior to 5:00 p.m., New York City time, on the business day prior to the 
Expiration Date. 
 
         To tender Old Notes, certificates for Old Notes or a Book-Entry 
Confirmation, a duly executed and properly completed Letter of Transmittal or a 
facsimile thereof, and any other required documents, must be received by the 
Exchange Agent as provided in the Prospectus and the Letter of Transmittal. 
 
         Additional copies of the enclosed material may be obtained from First 
Union National Bank, the Exchange Agent, by calling (704) 590-7408. 
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         NOTHING HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL CONSTITUTE YOU OR ANY 
PERSON AS AN AGENT OF THE COMPANY OR THE EXCHANGE AGENT, OR AUTHORIZE YOU OR ANY 
OTHER PERSON TO MAKE ANY STATEMENTS ON BEHALF OF EITHER OF THEM WITH RESPECT TO 
THE EXCHANGE OFFER, EXCEPT FOR STATEMENTS EXPRESSLY MADE IN THE PROSPECTUS AND 
THE LETTER OF TRANSMITTAL. 
 
 
 
 


