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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, July 9, 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validly withdrawn will be exchanged

- Tenders of outstanding notes may be withdrawn any time prior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
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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 June 8, 2001

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.
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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
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following the sale. The sale of Magnesia Specialties' refractories business will
lessen the Magnesia

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 wvalidly
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.
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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 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
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Expiration Date................

Accrued Interest on the Exchange

Notes and the Outstanding Notes

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.

The Exchange Offer will expire at 5:00
p.m., New York City time, July 9, 2001,
unless we decide to extend the
expiration date.

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.
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Termination of the Exchange

Procedures for Tendering
Outstanding Notes......ooiv ..

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

agreement executed when we issued the
outstanding notes should we fail to
consummate the Exchange Offer.

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
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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, 1f 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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Special Procedures for Beneficial

OWNELS .t it ittt ittt e eeeeennn

Guaranteed Delivery Procedures

Withdrawal Rights.............

Acceptance of Outstanding Notes

and Delivery of Exchange Notes

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.

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.

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."

You may withdraw the tender of your
notes at any time prior to 5:00 p.m.,
New York City time, on July 6, 2001, the
business day prior to the Expiration
Date.

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.
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Certain United States Federal

Income Tax CONSEqUENCES. .. v v eeuennnn. 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.....oviiiiiiiinnnnnnns 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........coiiiiiiinnnnn. 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.

SUMMARY DESCRIPTION OF THE NEW NOTES

Securities Offered........ ..o $250 million aggregate principal amount
of 6 7/8% Notes due 2011.

Maturity Date. ...ttt April 1, 2011.

Interest Payment Dates............... April 1 and October 1 of each year,
commencing October 1, 2001.

Denominations.......uoeeeiiiiinnnnnnn. 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
paving the greater of principal and
interest or a "make whole amount."

Sinking Fund. . ...t iiinnneeeennn None.

Ranking. ...ttt 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".

10
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Registration Covenant;

Exchange Offer........ ... Under the registration rights agreement
executed as part of the offering 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 FaACLOrS . i i i ittt ettt eiee e eeaennn You should carefully consider the
specific factors set forth under "Risk
Factors" as well as the other
information and data included in this
Prospectus.

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.

11
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YEAR ENDED DECEMBER 31,

2000 1999 1998 19

(IN THOUSANDS EXCEPT PER SHARE

CONSOLIDATED OPERATING RESULTS

Net SAleS. ittt eeeeeeeeeeeeeenennns $1,333,000 $ 1,258,827 $1,057,691 $ 900
Freight and delivery revenues........... 184,517 175,292 143,805 128
Total reVEeNUES . &t vttt teeeneeneeneeens 1,517,517 1,434,119 1,201,496 1,029
Cost of sales, other costs and expenses. 1,130,523 1,043,538 861,137 738
Freight and delivery costs.............. 184,517 175,292 143,805 128
Cost of operations................... 1,315,040 1,218,830 1,004,942 866
EARNINGS FROM OPERATIONS. .. v eeeuueenn. 202,477 215,289 196,554 162
Interest expense on debt................ 41,895 39,411 23,759 16
Other income and (expenses), net........ 8,239 18,435 1,347 5
FEarnings before taxes on income......... 168,821 194,313 174,142 151
Taxes ON 1NCOME . it i vttt it e eeeeneennnnn 56,794 68,532 58,529 52
NET EARNINGS . vttt ettt eeeeeeeeeeennnnns $ 112,027 S 125,781 $ 115,613 $ 98
BASIC EARNINGS PER COMMON SHARE......... S 2.40 S 2.70 S 2.49 S
DILUTED EARNINGS PER COMMON SHARE....... S 2.39 $ 2.68 $ 2.48 S
CASH DIVIDENDS PER COMMON SHARE......... S 0.54 S 0.52 S 0.50 S

CONDENSED CONSOLIDATED BALANCE SHEET DATA

Current deferred income tax benefits.... S 16,750 S 21,899 S 18,978 S 16
Current assets—--other................... 408,251 381,466 350,410 305
Property, plant and equipment, net...... 914,072 846,993 777,528 591
Goodwill, NeL.vii ittt eeennnnneens 374,994 375,327 348,026 148
Other intangibles, net.................. 34,462 31,497 27,952 26
Other noncurrent assets...........c..... 92,910 85,392 65,695 17
TOT AL s ¢ v e et e e e ettt et eeeeeeennaeaeeeeens $1,841,439 $ 1,742,574 $1,588,589 $1,105
Current liabilities--other.............. $ 143,958 $ 142,974 $ 136,576 $ 106
Current maturities of long-term debt and
commercial PaPer ...ttt 45,155 39,722 15,657 1
Long-term debt and commercial paper..... 601,580 602,011 602,113 310
Pension and postretirement benefits..... 84,950 85,839 76,209 63
Noncurrent deferred income taxes........ 86,563 81,857 75,623 50
Other noncurrent liabilities............ 15,947 16,165 14,712 11
Shareholders' equity.....ccooiin.. 863,286 774,006 667,699 561
TOT AL e v vt et e e e ettt et e e eeeeeennaeaeeeeens $1,841,439 $ 1,742,574 $1,588,589 $1,105
9
10

12
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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;

13
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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,

10
11

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 ligquid 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

14
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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.

11
12

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,

Ratio of Earnings to Fixed Charges........ 4.54 5.48 7.52 8.62

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
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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).

Current portions of long-term debt:
Loans Payable ..t e e e e e e e e e et e e et e e et e e
Commercial paper, interest rates approximately 5.7% ... ...t ennnnnnn.

Total current portion of long-term obligations .............iiiiieeeeeen.

Long-term obligations:
Loans Payable .. e e e e e e e e e e e e e e et e et e e
5.875% Notes, due 2008 ..ttt ittt ittt ittt eeeeeeeteeeeeeeeeeeeeeneeneeeeeenns
6.9% Notes, due 2007 it ittt ittt ettt ettt et eeeeeeeeeeaeeeeeeaeeaeeeneean
% Debentures, due 2025 ...ttt et e e et e et et et e e e e e
Commercial paper, interest rates ranging from 5.50% to 7.61% ................
Notes offered hereby ...t ittt ittt e et e ettt ee et eeeeaeeeeeanens

Total long-term 0bligations ...ttt ittt ittt ettt te et et aeeeeeeeeeanens
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 1S SUEBA vt it ittt ittt ettt et s et eeeeeeeeeeeeeeeeeeeeeneeneeeeeenns

Additional paid—1n capital ...ttt ittt e et e e e e e e

Retalned Earnings it ittt ittt ettt et ettt e et e et e

Total shareholders' egUity ..ttt ittt ettt ettt ettt eaaeeeaneens

Total capitalization ...ttt ittt et e ettt e ettt e

12
13

THE EXCHANGE OFFER

DECEMBER

(IN THOU
(UNAUD

3,252
199,141
124,961
124,226
150, 000

468
356,546
506,272
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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 0ld Notes,

(1) to file with the Commission, within 60 days following the
issue date of the 0ld 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 0l1ld
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 0ld Notes) (the "New Notes" and, together
with the 0Old Notes, the "Notes"), would be offered in exchange
for the 0ld 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 0Old 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 transferab