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Roselyn R. Bar,

. 05/25/2005
attorney-in-fact

**Signature of Reporting Person pate

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Common stock units were accrued under the Martin Marietta Materials, Inc. Common Stock Purchase Plan for Directors (the "Plan") and

are to be settled in stock in a lump sum or in installments not to exceed 10 years commencing on (i) the date the reporting person ceases
(1) to be a Non-Employee Director or (ii) the date that is one month and one year following the date the reporting person ceases to be a

Non-Employee Director, in accordance with the reporting person's election under the Plan. The conversion price is 1 share of common

stock for 1 unit.

)]

Options are exercisable immediately.

Non-qualified stock option award granted under the Martin Marietta Materials, Inc. Amended and Restated Stock-Based Award Plan.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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