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New York, New York 10019
(212) 728-8000

Approximate date of commencement of proposed sale to the public: From time to time or at one time after the
effective date of this Registration Statement as determined by the Registrant.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o

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

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

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. p

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to

register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. o

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum Amount of
Title of Each Class of Amount to Offering Price  Aggregate Offering Registration
Securities to be Registered be Registered Per Unit Price Fee
Senior Debt Securities (D) (D) (D) )

(1) Not applicable pursuant to Form S-3 General Instruction II(E). An indeterminate aggregate initial offering price
or number of securities is being registered as may from time to time be issued at indeterminate prices.

(2) In accordance with Rule 456(b) and Rule 457(r), the Registrant is deferring payment of all of the registration fee.
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Prospectus

Martin Marietta Materials, Inc.

Senior Debt Securities

We may offer to sell from time to time in one or more offerings senior debt securities consisting of debentures, notes
and/or other unsecured evidences of indebtedness, which may be offered in separate classes or series and which will
rank on a parity with all of our other unsecured and unsubordinated debt.

This prospectus describes some of the general terms that may apply to the offered securities. The specific terms and
amounts of the offered securities will be fully described in supplements to this prospectus, which may add, update or
change information in this prospectus. Please read carefully any prospectus supplements and this prospectus and any
information incorporated herein or therein by reference carefully before you invest in these securities.

Investing in our securities involves risks. See Risk Factors on page 2.

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

We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to
purchasers, on a continuous or delayed basis. The names of any underwriters or agents and the terms of the
arrangements with such entities will be stated in an accompanying prospectus supplement.

The date of this prospectus is April 25, 2007
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About this prospectus

This prospectus is part of a Registration Statement that we filed with the Securities and Exchange Commission, or
SEC, utilizing a shelf registration process. Under this shelf process, we may, from time to time, sell the securities
described in this prospectus in one or more offerings. We have omitted parts of the registration statement in
accordance with the rules and regulations of the SEC. This prospectus provides you only with a general description of
the securities we may offer. Each time we sell securities, we will provide a prospectus supplement or prospectus
supplements containing specific information about the terms of that offering. The prospectus supplement may also add
to, update or change information contained in this prospectus. You should read both this prospectus and any
prospectus supplement together with additional information described under the heading Where you can find more
information and Incorporation by reference before purchasing any of our securities.

You should rely only on the information contained or incorporated by reference in this prospectus or applicable
prospectus supplement or free writing prospectus. Incorporated by reference means that we can disclose important
information to you by referring you to another document filed separately with the SEC. We have not authorized
anyone to provide you with different or additional information. We are not making an offer to sell these securities in
any jurisdiction where the offer or sale of these securities is not permitted. You should assume that the information in
this prospectus or any prospectus supplement, as well as the information incorporated by reference herein or therein, is
accurate only as of the date of the documents containing the information. Our business, financial condition, results of
operations and prospects may have changed since those dates.

In this prospectus and any prospectus supplement, unless otherwise indicated, the terms Company, we, us and our
refer and relate to Martin Marietta Materials, Inc. and its consolidated subsidiaries.
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About the registrant

We are the United States second largest producer of aggregates for the construction industry, including infrastructure,
commercial and residential. We also have a specialty products segment that manufactures and markets
magnesia-based chemical products used in industrial, agricultural, and environmental applications, and dolomitic lime
sold primarily to the steel industry. For the year ended December 31, 2006, our aggregates business accounted for
approximately 92% of our total net sales and our specialty products segment accounted for approximately 8% of our
total net sales.

We were formed in 1993 as a North Carolina corporation to serve as successor to the operations of the materials group
of the organization that is now Lockheed Martin Corporation. Our principal executive offices are located at 2710
Wycliff Road Raleigh, North Carolina 27607-3033, and our telephone number is (919) 781-4550.

Our website is located at http://www.martinmarietta.com. We do not incorporate the information on our website into
this prospectus and you should not consider it a part of this prospectus.

Risk factors

Investment in the offered securities involves risks. Before acquiring any offered securities pursuant to this prospectus,
you should carefully consider the information contained or incorporated by reference in this prospectus or in any
accompanying prospectus supplement, including, without limitation, the risks of an investment in our company under
the captions Item 1A. Risk Factors and Item 7. Management s Discussion and Analysis of Financial Condition and
Results of Operations in our Annual Report on Form 10-K for the fiscal year ended December 31, 2006, as the same
may be updated from time to time by our future filings with the SEC. The occurrence of any of these risks might cause
you to lose all or a part of your investment in the offered securities. Please also refer to the section below entitled
Forward-Looking Statements.

Forward-looking statements

This prospectus contains or incorporates forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Generally,
you can identify these statements because they use words like anticipates, believes, expects, future, intends,
similar terms. These statements are only our current expectations. Although we do not make forward-looking

statements unless we believe we have a reasonable basis for doing so, we cannot guarantee their accuracy, and actual
results may differ materially from those we anticipated due to a number of uncertainties and risks, including the risks
described or incorporated by reference in this prospectus and other unforeseen risks. You should not place undue
reliance on these forward-looking statements, which apply only as of the date of this prospectus or the incorporated
documents.

We believe it is important to communicate our expectations to our investors. There may be events in the future,
however, that we are unable to predict accurately or over which we have no control. The factors listed in the section
titled Risk factors, as well as any cautionary
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language in, or incorporated by reference into, this prospectus, provide examples of risks, uncertainties and events that
may cause our actual results to differ materially from the expectations we describe in our forward-looking statements.
Before you invest in our securities, you should be aware that the occurrence of the events described in the risk factors
and elsewhere in this prospectus and in the documents incorporated by reference herein could negatively impact our
business, operating results, financial condition and stock price.

You should not rely upon forward-looking statements as predictions of future events. We cannot assure you that the
events and circumstances reflected in the forward-looking statements will be achieved or occur and actual results

could differ materially from those projected in the forward-looking statements.

3
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Use of proceeds

Unless otherwise indicated in a prospectus supplement, the net proceeds from the sale of securities offered by this
prospectus will be used for general corporate purposes, including, without limitation, the repayment and the
refinancing of indebtedness, repurchases of our outstanding common stock, capital expenditures, future acquisitions
and working capital. If net proceeds from a specific offering will be used to repay indebtedness, the applicable
prospectus supplement will describe the relevant terms of the debt to be repaid. Until we apply the proceeds from a
sale of securities to their intended purposes, we may invest those proceeds in short-term investments, including
repurchase agreements, some or all of which may not be investment grade.

Ratio of earnings to fixed charges
The following table shows our historical ratio of earnings to fixed charges for each of the five most recent fiscal years.
Year ended December 31,
2006 2005 2004 2003 2002

Ratio of earnings to fixed charges 7.01 5.67 4.47 3.63 3.58

For this ratio, earnings consist of earnings before income taxes on income, extraordinary items and net cumulative
effect of accounting changes, adjusted for undistributed earnings of less-than-fifty-percent-owned affiliates. Fixed
charges consist of interest expensed and capitalized, plus the portion of rent expense under operating leases deemed by
us to be representative of the interest factor.
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Description of debt securities

We may issue debt securities. The prospectus supplement relating to any offering of debt securities will describe more
specific terms of the debt securities being offered, including the designation of the series, the aggregate principal
amount being offered, the initial offering price, the interest rate and any redemption, purchase or conversion rights and
any general terms described in this section that will not apply to those debt securities.

The summary set forth below does not purport to be complete and is subject to and qualified in its entirety by
reference to the base indenture referred to below and the supplemental indenture or board resolution (including the
form of debt security) relating to the applicable series of debt securities, the form of each of which is or will be filed
or incorporated by reference as an exhibit to the registration statement of which this prospectus is a part and
incorporated herein by reference.

The debt securities will be our direct unsecured general obligations and may include debentures, notes, bonds and/or
other evidences of indebtedness. The debt securities will be issued under an indenture among us and Branch
Banking & Trust Company, as the initial trustee, which we refer to herein as base indenture. The base indenture does
not limit the aggregate principal amount of debt securities that may be issued thereunder.

Debt securities will be issued under a senior indenture, in one or more series established pursuant to a supplemental
indenture or a resolution duly adopted by our board of directors or a duly authorized committee thereof. We refer to
the base indenture (together with each applicable supplemental indenture or resolution establishing the applicable
series of debt securities) collectively in this prospectus as the indenture. The indenture will be subject to and governed
by the Trust Indenture Act of 1939.

General

The debt securities will be our unsecured obligations and will rank equally with all of our other unsecured and
unsubordinated debt from time to time outstanding. Our secured debt will be effectively senior to the debt securities to
the extent of the value of the assets securing such debt. There is no requirement that our future issues of debt securities
offered pursuant to the Registration Statement of which this prospectus forms a part be issued under the indenture, and
we are free to employ other indentures or documentation, containing provisions different from those included in the
indenture or applicable to one or more issues of debt securities issued under the indenture, in connection with future
issues of such other debt securities. The debt securities will be exclusively our obligations and not of our subsidiaries
and therefore the debt securities will be structurally subordinate to the debt and liabilities of any of our subsidiaries.

The applicable prospectus supplement will describe the specific terms of each series of debt securities being offered,
including some or all of the following:

the title of the debt securities;

the price at which the debt securities will be issued;

any limit on the aggregate principal amount of the debt securities;

the date or dates (or manner of determining the same) on which the debt securities will mature;

5
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the rate or rates (which may be fixed or variable) per annum (or the method or methods by which such rate or rates
will be determined) at which the debt securities will bear interest, if any, and the date or dates from which such
interest will accrue;

the date or dates on which such interest will be payable and the record dates for such interest payment dates and the
basis upon which interest shall be calculated if other than that of a 360-day year of twelve 30-day months;

if the trustee in respect of the debt securities is other than Branch Banking & Trust Company (or any successor
thereto), the identity of the trustee;

any mandatory or optional sinking fund or purchase fund or analogous provision;

any provisions relating to the date after which, the circumstances under which, and the price or prices at which the
debt securities may, pursuant to any optional or mandatory redemption provisions, be redeemed at our option or of
the holder thereof and certain other terms and provisions of such optional or mandatory redemption;

if the debt securities are denominated in other than United States dollars, the currency or currencies (including
composite currencies) in which the debt securities are denominated;

if payments of principal (and premium, if any) or interest, if any, in respect of the debt securities are to be made in a
currency other than United States dollars or the amounts of such payments are to be determined with reference to an
index based on a currency or currencies other than that in which the debt securities are denominated, the currency or
currencies (including composite currencies) or the manner in which such amounts are to be determined,
respectively;

if other than or in addition to the events of default described in the base indenture, the events of default with respect
to the debt securities of that series;

if the amount payable upon acceleration of the debt securities is other than the full principal amount, the portion of
the principal amount payable upon acceleration;

any provisions relating to the conversion of debt securities into debt securities of another series or shares of our
capital stock;

any provisions restricting defeasance of the debt securities;

if the debt securities will be issued, in whole or in part, in the form of one or more temporary or permanent global
securities, the identity of the depositary for such global securities, if other than The Depository Trust Company; and

any other terms of the debt securities not inconsistent with the provisions of the base indenture.

Unless otherwise indicated in a prospectus supplement in respect of which this prospectus is being delivered, principal
of, premium, if any, and interest, if any, on the debt securities (other than debt securities issued as global securities)
will be payable, and the debt securities (other than debt securities issued as global securities) will be exchangeable and
transfers thereof will be registrable, at the office of the trustee with respect to such series of debt securities 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 debt securities.
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Unless otherwise indicated in a prospectus supplement relating thereto, the debt securities will be issued only in fully
registered form, without coupons, in denominations of $1,000 and integral multiples of $1,000 thereafter. For certain
information about debt securities issued in global form, see ~ Global Securities below. No service charge shall be made
for any registration of transfer or exchange of the Securities, but we may require payment of a sum sufficient to cover

any transfer tax or other governmental charge payable in connection therewith.

Debt securities bearing no interest or interest at a rate that at the time of issuance is below the prevailing market rate
will be sold at a discount below their stated principal amount. Special U.S. federal income tax considerations
applicable to any such discounted debt securities or to certain debt securities issued at par which are treated as having
been issued at a discount for U.S. federal income tax purposes will be described in the prospectus supplement in
respect of which this prospectus is being delivered, if applicable.

Debt securities may be issued, from time to time, with the principal amount payable on the applicable principal
payment date, or the amount of interest payable on the applicable interest payment date, to be determined by reference
to one or more currency exchange rates, commodity prices, equity indices or other factors. In such cases, holders of
such debt securities may receive a principal amount on any principal payment date, or a payment of interest on any
interest payment date, that is greater than or less than the amount of principal or interest payable on such dates,
depending upon the value on such dates of the applicable currency, commodity, equity index or other factor.
Information, if any, as to the methods for determining the amount of principal or interest payable on any date, the
currencies, commodities, equity indices or the factors to which the amount payable on such date is linked and certain
additional tax considerations applicable to the debt securities will be set forth in a prospectus supplement in respect of
which this prospectus is being delivered.

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 holders of the debt securities
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. Unless otherwise specified in the resolutions or any supplemental indenture establishing the terms of the debt
securities, the terms of the debt securities or the covenants contained in the indenture do not afford holders of the debt
securities protection in the event of a highly leveraged or other similar transaction involving us that may adversely

affect the holders of the debt securities. See ~ Certain covenants below. Debt securities of any particular series need not
be issued at the same time and, unless otherwise provided, a series may be re-opened, without the consent of the

holders of such debt securities, for issuances of additional debt securities of that series, unless otherwise specified in

the resolutions or any supplemental indenture establishing the terms of the debt securities.

Global securities
The debt securities of a series may be issued in whole or in part in the form of one or more global securities that will

be deposited with the depositary identified in the applicable prospectus supplement. Unless it is exchanged in whole
or in part for debt securities in definitive form,
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a global security may not be transferred. However, transfers of the whole security between the depositary for that
global security and its nominees or their respective successors are permitted.

Unless otherwise provided in the applicable prospectus supplement, The Depository Trust Company, New York, New
York, which we refer to in this prospectus as DTC , will act as depositary for each series of global securities.
Beneficial interests in global securities will be shown on, and transfers of global securities will be effected only
through, records maintained by DTC and its participants.

DTC has provided the following information to us. DTC is a:
limited-purpose trust company organized under the New York Banking Law;
banking organization within the meaning of the New York Banking Law;
member of the U.S. Federal Reserve System;
clearing corporation within the meaning of the New York Uniform Commercial Code; and

clearing agency registered under the provisions of Section 17A of the Securities Exchange Act of 1934, as
amended.

DTC holds securities that its direct participants deposit with DTC. DTC also facilitates the settlement among direct
participants of securities transactions, in deposited securities through electronic computerized book-entry changes in
the direct participant s accounts. This eliminates the need for physical movement of securities certificates. Direct
participants include securities brokers and dealers, banks, trust companies, clearing corporations and certain other
organizations. DTC is owned by a number of its direct participants and by the New York Stock Exchange, Inc., the
American Stock Exchange, Inc. and the National Association of Securities Dealers, Inc. Access to DTC s book-entry
system is also available to indirect participants such as securities brokers and dealers, banks and trust companies that
clear through or maintain a custodial relationship with a direct participant. The rules applicable to DTC and its direct
and indirect participants are on file with the SEC.

Principal and interest payments on global securities registered in the name of DTC s nominee will be made in
immediately available funds to DTC s nominee as the registered owner of the global securities. We and the trustee will
treat DTC s nominee as the owner of the global securities for all other purposes as well. Accordingly, we, the trustee
and any paying agent will have no direct responsibility or liability to pay amounts due on the global securities to
owners of beneficial interests in the global securities. It is DTC s current practice, upon receipt of any payment of
principal or interest, to credit direct participants accounts on the payment date according to their respective holdings
of beneficial interests in the global securities. These payments will be the responsibility of the direct and indirect
participants and not of DTC, the trustee or us.

Debt securities represented by a global security will be exchangeable for debt securities in definitive form of like
amount and terms in authorized denominations only if:

DTC notifies us that it is unwilling or unable to continue as depositary;
DTC ceases to be a registered clearing agency and a successor depositary is not appointed by us within 120 days; or

8
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we determine not to require all of the debt securities of a series to be represented by a global security and notify the
applicable trustee of our decision.

Amendment, supplement and waiver

Subject to certain exceptions, the indenture or the debt securities of any series may be amended or supplemented with
the written consent of the holders of not less than a majority in principal amount of the then outstanding debt
securities of the affected series; provided that we and the trustee may not, without the consent of the holder of each
outstanding debt security of such series affected thereby, (a) reduce the amount of debt securities of such series whose
holders must consent to an amendment, supplement or waiver, (b) reduce the rate of or extend the time for payment of
interest on any debt security of such series, (c) reduce the principal of or extend the fixed maturity of any debt security
of such series, (d) reduce the portion of the principal amount of a discounted security of such series payable upon
acceleration of its maturity or (e) make any debt security of such series payable in money other than that stated in such
debt security. 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 debt securities of the affected series, except a default in payment of principal or
interest or in respect of other provisions requiring the consent of the holder of each such debt security of that series in
order to amend. Without the consent of any holder of debt securities of such series, we and the trustee may amend or
supplement the indenture or the debt securities without notice to cure any ambiguity, omission, defect or
inconsistency, to provide for uncertificated debt securities in addition to or in place of certificated debt securities, to
comply with the provisions of the indenture concerning mergers, consolidations and transfers of all or substantially all
of our assets, to appoint a trustee other than Branch Banking & Trust Company (or any successor thereto) as trustee in
respect of one or more series of debt securities, 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 holder of debt securities, we and the trustee may amend or supplement the indenture or the debt
securities to make any change that does not materially adversely affect the rights of any holder of that series of debt
securities. 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 holder of debt securities, 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 holder of debt securities, the trustee may waive compliance with any
provisions of the indenture or the debt securities if the waiver does not materially adversely affect the rights of any
such holder.

Certain covenants

Unless otherwise specified in resolutions adopted by our board of directors or any supplemental indenture establishing
the terms of the debt securities of any series, the terms of the debt securities of any series or the covenants contained
in the indenture do not afford holders of debt securities protection in the event of a highly leveraged or other similar
transaction involving us that may adversely affect such holders. If the debt securities contain, or a future supplemental
indenture contains, covenants to afford holders of debt securities protection in the event of a highly leveraged or
similar transaction, the prospectus supplement relating to the debt securities (or an applicable pricing supplement) will
provide a brief description of such
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protective covenants. The indenture does not limit the amount of additional unsecured indebtedness that we or any of
our 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. 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.

Company means Martin Marietta Materials, Inc.

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 extendable 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 publicly available 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. 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.

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, as to any particular series of debt securities, 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 debt securities of that series 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
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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, as to any particular series of debt securities, any Principal Property, any Debt of a
Restricted Subsidiary owned by the Company or a Restricted Subsidiary on the date debt securities of that series 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 Securities Exchange Act of 1934, as amended, or it files reports and other information with the SEC
pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended.

Subsidiary means an entity a majority of the Voting Stock of which is owned by the Company and/or one or more
Subsidiaries.

Voting Stock means capital stock or other equity interest having voting power under ordinary circumstances to elect
directors or managers, as applicable.

Limitations on Liens. Unless otherwise specified in a prospectus supplement in respect of which this prospectus is
being delivered and 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 debt securities equally and ratably with all Debt
secured by such Lien. The Lien may equally and ratably secure such debt securities and any other obligations of the
Company or its Subsidiaries that are not subordinated to any outstanding debt securities. This restriction will not apply
to, among other things, certain Liens (i) existing at the time an entity becomes a Restricted Subsidiary; (ii) 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; (iii) in
favor of the Company or another Restricted Subsidiary; (iv) existing at the time an entity merges into or consolidates
with or enters into a share exchange with the Company or a Restricted Subsidiary or transfers or leases all or
substantially all its assets to the Company or a Restricted Subsidiary; (v) 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; or (vi) extends, renews or replaces in whole or in part a Lien ( existing Lien ) permitted by
any of the clauses (i) through (v) or a Lien existing on the date that the notes are first issued; provided, that such Lien
may not extend
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beyond the property subject to the existing Lien and the Debt secured by the Lien may not exceed the amount of Debt
secured at the time by the existing Lien unless the existing Lien or a predecessor Lien equally and ratably secures the
notes and the Debt. In addition and notwithstanding the foregoing restrictions, the Company and any of its Restricted
Subsidiaries may, without securing the debt securities, 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 15% of Consolidated Net
Tangible Assets.

Limitations on Sale-Leaseback Transactions. Unless otherwise specified in the prospectus supplement in respect of
which this prospectus is being delivered and 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 (including extensions or renewals at the option of the Company or the Restricted
Subsidiary) 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 (i) the lease is between the Company
and a Restricted Subsidiary or between Restricted Subsidiaries; (ii) 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 (as hereinafter
defined) in respect of the sale-leaseback transaction without equally and ratably securing the outstanding debt
securities; (iii) 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; (iv) 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 (v) 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 debt securities, and the Debt prepaid was Long-Term
Debt or capital lease obligations 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 debt securities, 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 15% 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 entity unless (1) the resulting, surviving or transferee entity assumes by
supplemental indenture all of the obligations of the Company under the debt securities 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.
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If upon any such consolidation, merger or transfer, a Restricted Property would become subject to an attaching Lien
that secures Debt, then, before the consolidation, merger or transfer occurs, the Company by supplemental indenture
shall secure the debt securities by a direct lien on such Restricted Property. The direct Lien shall have priority over all
Liens on such Restricted Property except these already on it. The direct Lien may equally and ratably secure the debt
securities and any other obligation of the Company or a Subsidiary. However, the Company need not comply with this
provision if: upon the consolidation, merger or transfer the attaching Lien will secure the debt securities, equally and
ratably with or prior to Debt secured by the attaching Lien; or the Company or a Restricted Subsidiary could create a
Lien on the Restricted Property to secure Debt at least equal in amount to that secured by the attaching Lien pursuant
to the provisions described under ~ Limitations on Liens above.

When a successor corporation, trustee, paying, agent or registrar assumes all of the obligations of its predecessor
under the debt securities and the Indenture, the predecessor will be released from those obligations.

Default and remedies

An event of default under the indenture in respect of any series of debt securities is: default for 30 days in payment of
interest on the debt securities of that series; default in payment of principal on the debt securities of that series; failure
by us for 90 days after notice to us to comply with any of our other agreements in the indenture for the benefit of
holders of debt securities of that series; certain events of bankruptcy or insolvency; and any other event of default
specifically provided for by the terms of such series, as described in the related prospectus supplement.

If an event of default occurs and is continuing, the trustee or the holders of at least 25% in principal amount of the
outstanding debt securities of the affected series may declare the debt securities of that series 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 debt securities of the affected series. No holder of debt securities may pursue any remedy
against us under the indenture (other than with respect to the right to receive payment of principal (and premium, if
any) or interest, if any) unless such holder previously shall have given to the trustee written notice of default and
unless the holders of at least 25% in principal amount of the debt securities of the affected series 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 debt securities of the affected series.

Holders of debt securities may not enforce the indenture or the debt securities except as provided in the indenture. The
trustee may refuse to enforce the indenture or the debt securities unless it receives indemnity satisfactory to it from us
or, under certain circumstances, the holders of debt securities 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 debt securities of any series may direct the trustee in its exercise of any trust or power under the
indenture in respect of that series. The indenture provides that the trustee will give to the holders of debt securities of
any particular series notice of all defaults known to it, within 90 days after the occurrence of any default with respect
to
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such debt securities, unless the default shall have been cured or waived. The trustee may withhold from holders of
debt securities 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. We are required annually to certify to the
trustee as to the compliance by us with all conditions and covenants under the indenture and the absence of a default
thereunder, or as to any such default that existed.

Our directors, officers, employees and stockholders, as such, shall not have any liability for any of our obligations
under the debt securities or the indenture or for any claim based on, in respect of, or by reason of such obligations or
their creation. By accepting a debt security, each holder of such debt security waives and releases all such claims and
liability. This waiver and release are part of the consideration for the issue of the debt securities.

Satisfaction, discharge and defeasance

The indenture provides, unless such provision is made inapplicable to the debt securities of any series issued pursuant
to the indenture, that we may, subject to certain conditions described below, discharge our indebtedness and our
obligations or certain of our obligations under the indenture in respect of debt securities of a series by depositing funds
or, in the case of debt securities payable in United States dollars, U.S. government obligations, or debt securities of the
same series with the trustee. The indenture provides that (1) we 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 series of debt securities 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, we will be discharged from any and all obligations in respect of the series of debt securities (except for
certain obligations, including obligations to register the transfer and exchange of the debt securities of such series, to
replace mutilated, destroyed, lost or stolen debt securities of such series, 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, debt securities 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
series of debt securities on the date when such payments become due in accordance with the terms of the indenture
and the series of debt securities. In the event of any such defeasance under clause (1) above, our obligations under the
indenture and the debt securities of the affected series, 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 our assets, shall remain in full force and effect. In the event of defeasance and
discharge under clause (2) above, the holders of debt securities of the affected series are entitled to payment only from
the trust fund created by such deposit for payment. In the case of our discharge from any and all obligations in respect
of a series of debt securities as described in clause (2) above, the trust may be established only if, among other things,
we shall have delivered to the trustee an opinion of counsel to the effect that, if the subject debt securities are then
listed on a national securities exchange, such deposit, defeasance or discharge will not cause the debt securities to be
delisted. For U.S. federal income tax purposes, defeasance and discharge under clause (2) above may cause holders of
the debt securities 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 the debt securities. Prospective purchasers
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should consult their tax advisors as to the possible tax effects of such a defeasance and discharge.

Pursuant to the escrow trust agreements that we may execute in connection with the defeasance of all or certain of its
obligations under the indenture as provided above, we from time to time may elect to substitute U.S. government
obligations or debt securities 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 debt securities 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 series of debt securities on
the date when such payments become due in accordance with the terms of the indenture and the series of debt
securities. The escrow trust agreements also may enable us (1) to direct the trustee to invest any money received by
the trustee in 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
series of debt securities on the date when such payments become due in accordance with the terms of the Indenture
and the series of debt securities.

Governing law
The debt securities and the indenture will be governed by the laws of the State of New York.
Trustee

Branch Banking & Trust Company is a lender under our credit facility and from time to time performs other services
for us in the normal course of business.

Additional information

The indenture is an exhibit to the registration statement of which this prospectus is a part. Any person who receives
this prospectus may obtain a copy of the indenture without charge by writing to us at the address listed under the
caption Incorporation by reference.

Taxation

Any material U.S. federal income tax consequences relating to the purchase, ownership and disposition of any of the
securities offered by this prospectus will be set forth in the prospectus supplement offering those securities.
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Plan of distribution

We may offer and sell the offered securities in any one or more of the following ways from time to time on a delayed
or continuous basis:

to or through underwriters;

to or through dealers;

through agents; or

directly to purchasers, including our affiliates.

The prospectus supplement with respect to any offering of our securities will set forth the terms of the offering,
including:

the name or names of any underwriters, dealers or agents;
the purchase price of the securities and the proceeds to us from the sale;

any underwriting discounts and commissions or agency fees and other items constituting underwriters or agents
compensation; and
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