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Dated February 17, 2012

[ 1,2012
To the Shareholders of Vulcan Materials Company:

On December 12, 2011, Martin Marietta Materials, Inc. ( Martin Marietta ) commenced an offer to the shareholders of Vulcan Materials
Company ( Vulcan ) to exchange each of your shares of Vulcan common stock for 0.50 shares of Martin Marietta common stock, which
represented a premium for Vulcan shareholders of 15% to the average exchange ratio based on closing share prices for Martin Marietta and
Vulcan during the 10-day period ended December 9, 2011 (the last trading day before the commencement of our exchange offer) and 18% to the
average exchange ratio based on closing share prices for Martin Marietta and Vulcan during the 30-day period ended December 9, 2011. This
stock-for-stock transaction would create a U.S.-based company that is the global leader in construction aggregates, with a footprint reaching
across North America. Upon consummation of the proposed transaction, Vulcan s shareholders would own approximately 58% of the combined
company.

As discussed in the enclosed proxy statement, from time to time over the past several years, Martin Marietta and Vulcan have discussed a
potential business combination. Most recently, the parties had discussions which began more than a year and a half ago about the financial and
strategic merits and potential terms of a business combination. In mid-2011, however, despite Martin Marietta s continuing interest, Vulcan
disengaged from discussions. Thereafter, we determined to commence the exchange offer and, concurrently with commencement of the
exchange offer, we made a written proposal to Vulcan for a business combination. Despite our repeated requests to Vulcan to engage in
discussions with us, as of the date of this preliminary proxy statement, Vulcan continues to refuse to engage with us to discuss our business
combination proposal.

We are sending you the enclosed proxy statement and accompanying BLUE proxy card or BLUE voting instruction form because we are
soliciting proxies from Vulcan s shareholders to be used at the 2012 annual meeting of Vulcan s shareholders. At this annual meeting, five
directors will be elected to serve for terms expiring at Vulcan s 2015 annual meeting, and certain other business will be transacted. Vulcan has
announced that the 2012 annual meeting will be held on [ 1, 2012 at [ ], at [ ], and that the record date for determining the
holders of record of Vulcan common stock who are entitled to vote at the 2012 annual meeting is [ 1, 2012.

As we describe in the accompanying proxy statement, we are proposing five independent candidates for election to the Vulcan board of directors
at the 2012 annual meeting of shareholders. We are seeking your support for the election of our five independent nominees to the Vulcan board
because we believe, based on Vulcan s outright rejection of our proposal and refusal, as of the date of this preliminary proxy statement, to discuss
our business combination, that the current directors of Vulcan are not acting, and will not act, in your best interests. Specifically, as described in
the enclosed proxy statement, despite our repeated requests to Vulcan to engage in discussions with us, to date the Vulcan board has rejected our
offer. As of the date of this preliminary proxy statement, Vulcan refuses to even discuss our proposal, notwithstanding the fact that we believe a
business combination between Vulcan and Martin Marietta has significant industrial logic and is a compelling value-enhancing opportunity for
Vulcan shareholders.

We believe that you deserve a board of directors that is answerable to you and will act in your best interests. We urge you to send a
strong message to Vulcan, by voting for our five independent nominees, that you want a board that will act in your best interests.

WHETHER OR NOT YOU PLAN TO ATTEND THE 2012 ANNUAL MEETING, WE URGE YOU TO VOTE FOR THE ELECTION OF
THE MARTIN MARIETTA NOMINEES BY SIGNING, DATING AND
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RETURNING THE ENCLOSED BLUE PROXY CARD OR BLUE VOTING INSTRUCTION FORM IN THE POSTAGE-PAID ENVELOPE
(OR BY SUBMITTING YOUR VOTING INSTRUCTIONS BY INTERNET OR TELEPHONE AS DESCRIBED ON THE ENCLOSED
BLUE PROXY CARD OR BLUE VOTING INSTRUCTION FORM) AS SOON AS POSSIBLE. WE URGE YOU NOT TO SIGN OR
RETURN VULCAN S [WHITE] PROXY CARD OR OTHERWISE PROVIDE PROXIES SENT TO YOU BY VULCAN (EVEN AS A PROTEST
VOTE). IF YOU HAVE ALREADY RETURNED VULCAN S [WHITE] PROXY CARD, YOU HAVE EVERY RIGHT TO CHANGE YOUR
VOTE BY RETURNING A LATER DATED BLUE PROXY CARD.

REMEMBER, IF YOU HOLD YOUR VULCAN SHARES WITH A BROKERAGE FIRM, BANK OR OTHER NOMINEE, THE
BROKERAGE FIRM, BANK OR OTHER NOMINEE MUST VOTE YOUR VULCAN SHARES FOR YOU, BUT CAN DO SO ONLY
UPON RECEIPT OF YOUR SPECIFIC INSTRUCTIONS. ACCORDINGLY, IT IS IMPORTANT THAT YOU PROMPTLY VOTE YOUR
BLUE VOTING INSTRUCTION FORM OR CONTACT THE PERSON RESPONSIBLE FOR YOUR ACCOUNT AND GIVE
INSTRUCTIONS TO HAVE YOUR SHARES VOTED FOR THE ELECTION OF THE MARTIN MARIETTA NOMINEES.

If you have any questions or require any assistance in executing or delivering your BLUE proxy, please call our proxy solicitor, Morrow & Co.,
LLC, toll-free at (877) 757-5404 or call collect at (203) 658-9400.

Very truly yours,

C. Howard Nye
President and Chief Executive Officer

Martin Marietta Materials, Inc.

YOTING INSTRUCTION

If your shares are registered in your own name, please sign, date and mail the enclosed BLUE proxy card in the self-addressed, pre-paid
envelope provided.

If your shares are held in the name of a brokerage firm, bank nominee or other institution, please sign, date and mail the enclosed BLUE voting
instruction form in the self-addressed, stamped envelope provided.

YOU MAY ALSO CAST YOUR VOTE USING YOUR TOUCH TONE PHONE OR VIA THE INTERNET BY FOLLOWING THE
INSTRUCTIONS ON YOUR BLUE PROXY CARD OR BLUE VOTING INSTRUCTION FORM.

Please be aware that you will receive multiple proxy cards and/or voting instructions forms from both Martin Marietta and Vulcan. We ask that
you discard all [WHITE] proxy cards and voting instruction forms and please return each and every BLUE proxy card and BLUE voting
instruction form you receive, as only your latest dated proxy will be counted.
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Dated February 17, 2012

2012 ANNUAL MEETING OF SHAREHOLDERS
OF

VULCAN MATERIALS COMPANY

PROXY STATEMENT
OF

MARTIN MARIETTA MATERIALS, INC.

This proxy statement and the accompanying BLUE proxy card or BLUE voting instruction form are being furnished to you by Martin Marietta
Materials, Inc., a North Carolina corporation ( Martin Marietta ) (throughout this proxy statement, we sometimes refer to Martin Marietta as we or

us ), in connection with the solicitation of proxies from you, holders of shares of common stock, $1.00 par value ( Vulcan common stock ), of
Vulcan Materials Company, a New Jersey corporation (  Vulcan ). Martin Marietta intends to vote such proxies at the annual meeting of Vulcan s
shareholders scheduled to be held on [ ],2012 at [ ],at[ ], including any adjournments or postponements thereof or any special
meeting that may be called in lieu thereof (the Annual Meeting ), in order to take the following actions:

1. elect Philip R. Lochner, Jr., J. Keith Matheney, Edward W. Moneypenny, Karen R. Osar, and V. James Sardo (each, a Nominee and,
collectively, the Nominees ), as directors to serve on the Vulcan board of directors (the Vulcan Board ) for three-year terms expiring at
Vulcan s 2015 annual meeting of shareholders and until their successors are duly elected and qualified, in accordance with Vulcan s
restated articles of incorporation ( Articles of Incorporation ) and amended and restated by-laws ( By-Laws ), to replace the five current
directors of Vulcan whose terms expire at the Annual Meeting;

2. tovote, on an advisory basis, on the compensation of Vulcan s executive officers as set forth in Vulcan s proxy statement for the
Annual Meeting (the Say On Pay Proposal ); and

3. to ratify the appointment of Deloitte & Touche LLP as Vulcan s independent registered public accounting firm for the fiscal year
ending December 31, 2012 as set forth in Vulcan s proxy statement for the Annual Meeting (the Accountant Ratification Proposal ).
Vulcan has set the close of business on [ ], 2012 as the record date for determining shareholders entitled to vote at the Annual Meeting (the
record date ). The principal executive offices of Vulcan are located at 1200 Urban Center Drive, Birmingham, Alabama 35242.
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This proxy statement and the accompanying BLUE proxy card or BLUE voting instruction form are first being sent or given on or about
[ ], 2012 to all holders of shares of Vulcan common stock as of the record date.

As of the date of this preliminary proxy statement, Martin Marietta does not know of any other business that will be presented at the Annual
Meeting. If, however, other matters are properly presented at the Annual Meeting but were not known a reasonable time prior to the mailing of
the definitive proxy statement, and you have signed, dated and returned the enclosed BLUE proxy card or BLUE voting instruction form (or
submitted your voting instructions by Internet or telephone as described on the enclosed BLUE proxy card or BLUE voting instruction form),
the named proxies will vote the shares represented thereby in their discretion in relation to such business.

We believe the Nominees are highly qualified to serve as directors on the Vulcan Board, are independent within the meaning of the listing
standards of the New York Stock Exchange (the NYSE ) and meet the eligibility requirements of Vulcan s Director Independence Criteria as
available on Vulcan s website at www.vulcanmaterials.com. In addition, we believe the Nominees are independent under the heightened
independence standards applicable to audit committee members under the rules of the NYSE and the Securities and Exchange Commission (the

SEC ). None of the Nominees are employed by or otherwise affiliated with Martin Marietta or any of Martin Marietta s subsidiaries, or has any
relationship with Martin Marietta (except for the agreements described in the section entitled Arrangements between Martin Marietta and the
Nominees in this proxy statement). None of the Nominees are employed by or otherwise affiliated with Vulcan or any of its subsidiaries. The
only commitment given to us by each of the Nominees is that he or she will stand for election to
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the Vulcan Board and, if elected, will serve on the Vulcan Board. Each of the Nominees has specifically acknowledged that there is not, and
cannot be, any agreement between any of them and Martin Marietta regarding the decisions he or she will make as a director of Vulcan.
Accordingly, we expect that the Nominees will exercise their independent judgment in all matters before the Vulcan Board in accordance with
their fiduciary duties to Vulcan and the Vulcan shareholders and applicable law. The Nominees were nominated by Martin Marietta in
accordance with the procedures set forth in Vulcan s By-Laws and applicable law and, to date, Vulcan has not advised Martin Marietta or any of
the Nominees of any alleged deficiencies with respect thereto.

On December 12, 2011, we proposed to Vulcan a stock-for-stock, tax-free transaction, in which each outstanding share of Vulcan common stock
would be exchanged for 0.50 shares (the Exchange Ratio ) of Martin Marietta common stock, par value $0.01 per share ( Martin Marietta
common stock ). On the same date, we commenced an exchange offer (the Exchange Offer ) for all of the outstanding shares of Vulcan common
stock at the Exchange Ratio, upon the terms and subject to the conditions set forth in the Tender Offer Statement on Schedule TO and the
preliminary Prospectus/Offer to Exchange included in the Registration Statement on Form S-4 (including the Letter of Transmittal and related
documents, and as amended and supplemented from time to time, the Exchange Offer Documents ) initially filed by us with the SEC on
December 12, 2011. The purpose of the Exchange Offer is for Martin Marietta to acquire all of the outstanding shares of Vulcan common stock
in order to combine the businesses of Martin Marietta and Vulcan. The Exchange Offer will expire at 5:00 p.m., New York City time, on

May 18, 2012, which is the initial expiration date, unless further extended by Martin Marietta. For a more complete description of the terms
of the Exchange Offer, including conditions of the Exchange Offer and certain federal income tax consequences of the Exchange Offer,
please see the Exchange Offer Documents. We can terminate the Exchange Offer if, among other things, we enter into a definitive
agreement with Vulcan providing for a merger or other business combination pursuant to which the parties agree that the Exchange
Offer will be terminated. Martin Marietta intends to continue to seek to negotiate with Vulcan with respect to the combination of
Martin Marietta and Vulcan.

We are soliciting your vote because we believe, based on Vulcan s outright rejection of our proposal and refusal, as of the date of this preliminary
proxy statement, to discuss our business combination, that the current directors of Vulcan are not acting, and will not act, in your best interests
with respect to our proposal for a business combination between Vulcan and Martin Marietta. Since commencing the Exchange Offer, we have
repeatedly expressed a desire to enter into negotiations with Vulcan regarding a business combination. The Vulcan Board, however, has rejected
our offer and, to date, Vulcan has been unwilling to negotiate with us. Despite the fact that we believe that a business combination between
Vulcan and Martin Marietta has significant industrial logic and is a compelling value-enhancing opportunity for Vulcan shareholders, the Vulcan
Board (including the five incumbent directors with terms expiring at the Annual Meeting Philip J. Carroll, Jr.; Philip W. Farmer; H. Allen
Franklin; Richard T. O Brien; and Donald B. Rice) has recommended that the Vulcan shareholders not tender any shares to Martin Marietta in
the Exchange Offer.

We nominated the Nominees and are sending you this proxy statement and accompanying BLUE proxy card or BLUE voting instruction form
to give you a direct voice with respect to our proposal for a business combination with Vulcan. We believe that the election of the Nominees will
demonstrate that the Vulcan shareholders support a combination with Martin Marietta and want Vulcan to enter into negotiations with us.

The election of our Nominees is also an important step toward a possible transaction because, although the Nominees are independent, we
anticipate that, if the Nominees are elected, they would focus on the best value-enhancing strategy for Vulcan shareholders and, in reviewing the
proposed business combination transaction, would act in the best interests of Vulcan and the Vulcan shareholders in accordance with their
fiduciary duties as directors and applicable law. In this regard, Martin Marietta is not aware of any specific plans or strategies of any Nominee
with respect to the proposed transaction. In addition, each of the Nominees has delivered a representation and agreement whereby such Nominee
represented that he or she has not committed to any person, and acknowledged that there cannot be any agreement, arrangement or
understanding with any person, as to how the Nominee, if elected as a director of Vulcan, would act or vote. Even if all five of the Nominees are
elected at the Annual Meeting, they will constitute a minority of the Vulcan Board (i.e., five out of eleven directors). However, if elected, it is
possible that our Nominees could try to persuade Vulcan s other board members to support and facilitate the offer (for example, by expressing
their views, which we expect will be independent, on the proposed transaction at a Vulcan Board meeting) should the Nominees, as new
directors, deem it appropriate to do so in the exercise of their fiduciary duties to Vulcan and the Vulcan shareholders. We believe the Nominees
will act in the best interests of the Vulcan shareholders.
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According to publicly available information, Vulcan s shareholders of record, as of the record date, will be entitled to vote at the Annual
Meeting. According to Vulcan s Schedule 14D-9, filed with the SEC on December 22, 2011 (the Schedule 14D-9 ), as of December 12, 2011
there were 129,232,928 shares of Vulcan common stock outstanding.

The affirmative vote of a plurality of the votes cast is required to elect each of the Nominees. To determine the number of votes cast with respect

to the election of the Nominees, only those cast For are included (abstentions, broker non-votes and Withheld votes are counted only to
determine whether a quorum is present at the meeting, are not considered votes cast, and thus will not affect the outcome of the vote on the

election of directors). A majority of the votes cast is required to approve the advisory vote on executive compensation and to ratify the

appointment of Deloitte & Touche LLP. To determine the number of votes cast with respect to the advisory vote on executive compensation and

the ratification of the appointment of Deloitte & Touche LLP, only those cast For or Against are included (abstentions and broker non-votes are
counted only to determine whether a quorum is present at the meeting, are not considered votes cast, and thus will not affect the outcome of the

vote on these proposals).

IMPORTANT

WE ARE NOT ASKING YOU TO VOTE ON OR TO APPROVE OUR PROPOSAL FOR A BUSINESS COMBINATION WITH VULCAN
AT THIS TIME. HOWEVER, A VOTE FOR EACH OF THE NOMINEES WILL SEND A CLEAR MESSAGE TO THE VULCAN BOARD
THAT IT SHOULD GIVE PROPER CONSIDERATION TO OUR PROPOSAL AND MAY BE AN IMPORTANT STEP IN FACILITATING
NEGOTIATIONS BETWEEN MARTIN MARIETTA AND VULCAN WITH RESPECT TO A BUSINESS COMBINATION

TRANSACTION.

IN ORDER TO RECEIVE SHARES OF MARTIN MARIETTA COMMON STOCK IN THE EXCHANGE OFFER, YOU MUST TENDER
YOUR SHARES OF VULCAN COMMON STOCK PURSUANT TO THE EXCHANGE OFFER AND THE EXCHANGE OFFER
DOCUMENTS (AND NOT THIS PROXY STATEMENT) AND ALL THE CONDITIONS TO THE EXCHANGE OFFER MUST BE
SATISFIED OR WAIVED.

YOUR VOTE FOR THE ELECTION OF THE NOMINEES AS VULCAN DIRECTORS DOES NOT OBLIGATE YOU TO TENDER
YOUR SHARES PURSUANT TO THE EXCHANGE OFFER AND DOES NOT AFFECT YOUR RIGHT TO WITHDRAW YOUR
VULCAN SHARES IF THEY HAVE BEEN TENDERED.

EVEN IF YOU HAVE ALREADY TENDERED YOUR SHARES OF VULCAN COMMON STOCK PURSUANT TO THE
EXCHANGE OFFER AND THE EXCHANGE OFFER DOCUMENTS, IN ORDER TO ELECT THE NOMINEES, IT IS STILL
NECESSARY FOR YOU TO VOTE YOUR VULCAN SHARES BY RETURNING THE ENCLOSED BLUE PROXY CARD OR
BLUE VOTING INSTRUCTION FORM (OR BY SUBMITTING YOUR VOTING INSTRUCTIONS BY INTERNET OR
TELEPHONE AS DESCRIBED ON THE ENCLOSED BLUE PROXY CARD OR BLUE VOTING INSTRUCTION FORM).

THIS PROXY STATEMENT DOES NOT CONSTITUTE AN OFFER TO EXCHANGE, OR A SOLICITATION OF AN OFFER TO
EXCHANGE, SHARES OF VULCAN COMMON STOCK, NOR IS IT A SUBSTITUTE FOR THE EXCHANGE OFFER DOCUMENTS.
THE REGISTRATION STATEMENT ON FORM S-4 RELATING TO THE EXCHANGE OFFER HAS NOT YET BECOME EFFECTIVE.

INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THE EXCHANGE OFFER DOCUMENTS AND OTHER RELEVANT
MATERIALS AS THEY BECOME AVAILABLE, BECAUSE THEY CONTAIN, AND WILL CONTAIN, IMPORTANT INFORMATION.

THIS SOLICITATION IS BEING MADE BY MARTIN MARIETTA AND NOT ON BEHALF OF THE VULCAN BOARD OR VULCAN S
MANAGEMENT.

iii
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EXCEPT AS DISCLOSED HEREIN OR IN THE EXCHANGE OFFER DOCUMENTS, NONE OF MARTIN MARIETTA OR, TO MARTIN
MARIETTA S KNOWLEDGE, ANY OF THE NOMINEES, HAS ANY ADDITIONAL OR ALTERNATIVE PLANS REGARDING THE
EXCHANGE OFFER OR ANOTHER BUSINESS COMBINATION WITH VULCAN.

WHETHER OR NOT YOU INTEND TO ATTEND THE ANNUAL MEETING, YOUR PROMPT ACTION IS IMPORTANT. WE URGE
YOU TO MAKE YOUR VIEWS CLEAR TO THE VULCAN BOARD BY AUTHORIZING A PROXY TO VOTE WITH RESPECT TO THE
NOMINEES BY FOLLOWING THE INSTRUCTIONS ON THE ENCLOSED BLUE PROXY CARD OR BLUE VOTING INSTRUCTION
FORM AS SOON AS POSSIBLE.

YOUR VOTE IS IMPORTANT, NO MATTER HOW MANY OR HOW FEW VULCAN SHARES YOU OWN.

Please follow the instructions on the enclosed BLUE proxy card or BLUE voting instruction form to submit your voting instructions today FOR
each of the Nominees.

If your shares of Vulcan common stock are held in your own name, please authorize a proxy to vote by signing and returning the enclosed
BLUE proxy card in the postage-paid envelope provided.

If your shares of Vulcan common stock are held in street name with a brokerage firm, bank or other nominee as of the close of business on the
record date, only that holder of record can vote those shares and such holder of record may only do so upon receipt of your instructions on the
enclosed BLUE voting instruction form to vote your Vulcan shares. Accordingly, it is critical that you promptly give instructions to your
brokerage firm, bank or other nominee to vote for the election of the Nominees. Please do so for each account you maintain.

This proxy statement is dated [ ], 2012. You should not assume that the information contained in this proxy statement is accurate as of any
date other than such date, and the mailing of this proxy statement to Vulcan shareholders shall not create any implication to the contrary. You
are advised to read this proxy statement and other relevant documents when they become available because they contain, and will contain,
important information.

If you have any questions about voting or if you require assistance, please contact Martin Marietta s proxy solicitor:
MORROW & CO., LLC
470 West Avenue
Stamford, CT 06902
Shareholders May Call Toll Free: (877) 757-5404
Banks and Brokerage Firms May Call Collect: (203) 658-9400
Email: blueproxy @ morrowco.com

Important Notice Regarding the Availability of Proxy Materials and our BLUE Proxy Card or BLUE Voting Instruction Form for the
2012 Annual Meeting of Shareholders of Vulcan Materials Company to Be Held on [ 1, 2012:

This proxy statement is available at http:/[ ].

iv
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REASONS TO VOTE FOR MARTIN MARIETTA S NOMINEES
Martin Marietta urges all holders of shares of Vulcan common stock to vote  FOR the election of each of the Nominees.

We believe that Vulcan shareholders deserve directors who will act in the best interests of Vulcan and its shareholders and that the independent
Nominees, if elected to the Vulcan Board, will act in the best interests of Vulcan and its shareholders.

A vote FOR the election of each of the Nominees lets the Vulcan Board and management know that you want directors who Martin
Marietta believes will act in the best interests of Vulcan shareholders.

A vote FOR the election of each of the Nominees lets the Vulcan Board and management know that you want the opportunity to

consider and accept the Exchange Offer or have the Vulcan Board consider a negotiated business combination with Martin Marietta.
By voting for the Nominees, we believe Vulcan shareholders can demonstrate to the Vulcan Board and management their support for an
independent Vulcan Board focused on creating shareholder value and for the Vulcan Board to engage constructively with Martin Marietta
regarding a business combination transaction.

QUESTIONS AND ANSWERS RELATING TO THIS PROXY SOLICITATION

The following are some of the questions you may have as a shareholder of Vulcan, as well as the answers to those questions. The following is
not a substitute for the information contained in this proxy statement, and the information contained below is qualified in its entirety by the more
detailed descriptions and explanations contained elsewhere in this proxy statement. We urge you to read this proxy statement carefully and in its
entirety.

Who is making this solicitation?
The solicitation for election of the Nominees at the Annual Meeting is being made by Martin Marietta and certain other participants.

Martin Marietta is a leading producer of aggregates (crushed stone, sand and gravel) for the construction industry, including infrastructure,
nonresidential, residential, railroad ballast, agricultural and chemical grade stone used in environmental applications. Martin Marietta conducts

its operations through four reportable business segments: Mideast Group, Southeast Group, West Group (collectively, the Aggregates business )
and Specialty Products. Martin Marietta s annual net sales and earnings are predominantly derived from its Aggregates business, which processes
and sells granite, limestone, and other aggregates products from a network of 304 quarries, distribution facilities and plants to customers in 31
states, Canada, the Bahamas and the Caribbean Islands. The Aggregates business products are used primarily by commercial customers
principally in domestic construction of highways and other infrastructure projects and for nonresidential and residential building development.
Aggregates products are also used in the railroad, environmental, utility and agricultural industries. The Specialty Products segment produces
magnesia-based chemicals products used in industrial, agricultural and environmental applications and dolomitic lime sold primarily to

customers in the steel industry.

For additional information regarding Martin Marietta, please see the section entitled Certain Information Regarding Martin Marietta. For
information regarding directors, executive officers and certain employees of Martin Marietta who may assist in the solicitation of proxies, please
see Annex A to this proxy statement.
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What are we asking you to vote for?

We are asking you to vote FOR the following action:

1. election of Philip R. Lochner, Jr., J. Keith Matheney, Edward W. Moneypenny, Karen R. Osar, and V. James Sardo to serve on the
Vulcan Board as directors for three-year terms expiring in 2015 and until their successors are duly elected and qualified, in
accordance with Vulcan s Articles of Incorporation and By-Laws, to replace the five current directors of Vulcan whose terms expire
at the Annual Meeting.

Please see the section entitled Proposal 1: Election of the Nominees for a more complete description of the Nominees and related matters.

We are not making recommendations with respect to the Say On Pay Proposal or the Accountant Ratification Proposal and intend to ABSTAIN
with respect to these proposals if we do not receive specific voting instructions from shareholders.

Who are the Nominees?

We are proposing that Philip R. Lochner, Jr., J. Keith Matheney, Edward W. Moneypenny, Karen R. Osar, and V. James Sardo serve on the
Vulcan Board as directors for three-year terms expiring in 2015 and until their successors are duly elected and qualified, in accordance with
Vulcan s Articles of Incorporation and By-Laws, to replace the five current directors of Vulcan whose terms expire at the Annual Meeting. Based
on publicly available information, the Vulcan Board currently consists of eleven directors who are divided into three classes, with the term of
office of one class expiring each year. One class is elected at each annual meeting, and each director is chosen to serve until the third succeeding
annual meeting of shareholders.

We believe the Nominees are highly qualified to serve as directors on the Vulcan Board, are independent within the meaning of the listing
standards of the NYSE and meet the eligibility requirements of Vulcan s Director Independence Criteria as available on Vulcan s website at
www.vulcanmaterials.com. In addition, we believe the Nominees are independent under the heightened independence standards applicable to
audit committee members under the rules of the NYSE and the SEC. None of the Nominees are employed by or otherwise affiliated with Martin
Marietta or any of Martin Marietta s subsidiaries, or has any relationship with Martin Marietta (except for the agreements described in the section
entitled Arrangements between Martin Marietta and the Nominees in this proxy statement). None of the Nominees are employed by or otherwise
affiliated with Vulcan or any of its subsidiaries. The only commitment given to us by each of the Nominees is that he or she will stand for
election to the Vulcan Board and, if elected, will serve on the Vulcan Board. Each of the Nominees has specifically acknowledged that there is
not, and cannot be, any agreement between any of them and Martin Marietta regarding the decisions they will make as a director of Vulcan.
Accordingly, we expect that the Nominees will exercise their independent judgment in all matters before the Vulcan Board in accordance with
their fiduciary duties to Vulcan and the Vulcan shareholders and applicable law.

The principal occupation, business experience and certain other information with respect to each Nominee are set forth in this proxy statement
under the section entitled Proposal 1: Election of the Nominees, which we urge you to read.

Why are we soliciting your vote?

On December 12, 2011, we proposed to Vulcan a stock-for-stock, tax-free transaction, in which each outstanding share of Vulcan common stock
would be exchanged for 0.50 shares of Martin Marietta common stock. On the same date, we commenced the Exchange Offer for all of the
outstanding shares of Vulcan common stock at the Exchange Ratio, upon the terms and subject to the conditions set forth in the Exchange Offer
Documents.
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We are soliciting your vote because we believe, based on Vulcan s outright rejection of our proposal and refusal, as of the date of this preliminary
proxy statement, to discuss our business combination, that the current directors of Vulcan are not acting, and will not act, in your best interests
with respect to our proposal for a business combination between Vulcan and Martin Marietta. Since commencing the Exchange Offer, we have
repeatedly expressed a desire to enter into negotiations with Vulcan regarding a business combination. The Vulcan Board, however, has rejected
our offer and, to date, Vulcan has been unwilling to negotiate with us. Despite the fact that we believe that a business combination between
Vulcan and Martin Marietta has significant industrial logic and is a compelling value-enhancing opportunity for Vulcan shareholders, the Vulcan
Board (including the five incumbent directors with terms expiring at the Annual Meeting Philip J. Carroll, Jr.; Philip W. Farmer; H. Allen
Franklin; Richard T. O Brien; and Donald B. Rice) has recommended that Vulcan shareholders not tender any shares to Martin Marietta in the
Exchange Offer.

We nominated the Nominees and are sending you this proxy statement and accompanying BLUE proxy card or BLUE voting instruction form
to give you a direct voice with respect to our proposal for a business combination between Vulcan and Martin Marietta. We believe that the
election of the Nominees will demonstrate that Vulcan shareholders support a combination with Martin Marietta and want Vulcan to enter into
negotiations with us.

The election of our Nominees is also an important step toward a possible transaction because, although the Nominees are independent, we
anticipate that, if the Nominees are elected, they would focus on the best value-enhancing strategy for Vulcan shareholders and, in reviewing the
proposed business combination transaction, would act in the best interests of Vulcan and the Vulcan shareholders in accordance with their
fiduciary duties as directors and applicable law. In this regard, Martin Marietta is not aware of any specific plans or strategies of any Nominee
with respect to the proposed transaction. In addition, each of the Nominees has delivered a representation and agreement whereby such Nominee
represented that he or she has not committed to any person, and acknowledged that there cannot be any agreement, arrangement or
understanding with any person, as to how the Nominee, if elected as a director of Vulcan, would act or vote. Even if all five of the Nominees are
elected at the Annual Meeting, they will constitute a minority of the Vulcan Board (i.e., five out of eleven directors). However, if elected, it is
possible that our Nominees could try to persuade Vulcan s other board members to support and facilitate the offer (for example, by expressing
their views, which we expect will be independent, on the proposed transaction at a Vulcan Board meeting) should the Nominees, as new
directors, deem it appropriate to do so in the exercise of their fiduciary duties to Vulcan and the Vulcan shareholders. We believe the Nominees
will act in the best interests of the Vulcan shareholders.

If I vote for the Nominees, am I agreeing to a business combination between Vulcan and Martin Marietta or agreeing to tender my
shares to Martin Marietta?

No. Although the election of our Nominees to the Vulcan Board is an important step toward a potential business combination with Martin
Marietta, we are not asking Vulcan s shareholders to tender their shares by means of this proxy solicitation or to consent to or vote on a merger
with Martin Marietta at this time. Even if all five of our Nominees are elected at the Annual Meeting, they will still only constitute a minority of
the Vulcan Board (i.e., five out of eleven directors). Moreover, the five Nominees have not committed to support our proposed business
combination, and we expect that the Nominees will exercise their independent judgment in all matters before the Vulcan Board in accordance
with their fiduciary duties to Vulcan and the Vulcan shareholders and applicable law.

If a combination of the businesses of Martin Marietta and Vulcan has not occurred by such time, Martin Marietta presently intends to nominate
additional persons to be considered for election to the Vulcan Board at Vulcan s 2013 annual meeting of shareholders and ultimately to replace a
majority of the directors of Vulcan with its own nominees.

If I have already tendered my shares in the Exchange Offer, do I still need to vote for the Nominees at the Annual Meeting?

Yes. Even if you have already tendered your shares of Vulcan common stock pursuant to the Exchange Offer and the Exchange Offer
Documents, in order to elect the Nominees, it is still necessary for you to vote your
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Vulcan shares in favor of the election of the Nominees by returning the enclosed BLUE proxy card or BLUE voting instruction form (or by
submitting your voting instructions by Internet or telephone as described on the enclosed BLUE proxy card or BLUE voting instruction form).

Who can vote at the Annual Meeting?

According to publicly available information, all Vulcan shareholders of record, as of the record date, [ 1, 2012, will be entitled to vote at
the Annual Meeting. According to Vulcan s Schedule 14D-9, as of December 12, 2011, there were 129,232,928 shares of Vulcan common stock
outstanding. Each share of Vulcan common stock is entitled to one vote on each matter properly brought before the meeting.

Many Vulcan shareholders hold their shares through a brokerage firm, bank or other nominee, rather than directly in their own name. As
summarized below, there are distinctions between shares held of record and those owned beneficially:

Shareholder of Record 1f your shares are registered directly in your name with Vulcan s transfer agent, Bank of New York Mellon,
you are considered the shareholder of record of those shares. As the shareholder of record, you can submit your voting instructions
by Internet, telephone or mail as described on the enclosed BLUE proxy card.

Beneficial Owner 1If your shares are held by a brokerage firm, bank or other nominee, you are considered the beneficial owner of
shares held in street name. In order for those shares to be voted at the Annual Meeting, you must provide your brokerage firm, bank
or other nominee instructions to vote your Vulcan shares. Please follow the instructions on the BLUE voting instruction form
provided by your brokerage firm, bank or other nominee to direct them as to how to vote your Vulcan shares at the Annual Meeting.
You may vote your shares in person at the meeting only if you obtain a legal proxy from your brokerage firm, bank or other
nominee. You also should be able to submit your voting instructions by Internet, telephone or mail as described on the enclosed
BLUE voting instruction form.

What constitutes a quorum for the Annual Meeting?

A majority of the issued and outstanding shares of the Vulcan common stock entitled to vote, represented in person or by proxy, is required to
constitute a quorum. If a quorum is not present at the time of the Annual Meeting, the meeting may be adjourned by less than a quorum. If no
new record date is fixed, notice of the adjourned meeting need not be given if the time and place to which the meeting is adjourned are
announced at the meeting at which the adjournment is taken and at the adjourned meeting only such business as might have been transacted at
the original meeting may be transacted. Abstentions, broker non-votes and Withheld votes are counted only to determine whether a quorum is
present at the meeting (these are not considered votes cast, and thus will not affect the outcome of the vote).

How many votes must be voted in favor of the Nominees to elect them?

The affirmative vote of a plurality of the votes cast is required to elect each of the Nominees. For this purpose, plurality means that the
individuals receiving the largest number of votes are elected as directors, up to the maximum number of directors to be elected. Accordingly, at
the Annual Meeting, the five nominees who receive the greatest number of votes cast by Vulcan s shareholders will be elected as directors.
Vulcan s By-Laws do not provide for cumulative voting and, accordingly, Vulcan s shareholders do not have cumulative voting rights with
respect to the election of directors.

How many votes must be voted in favor of the other proposals?

A majority of the votes cast is required to approve the advisory vote on executive compensation and to ratify the appointment of Deloitte &
Touche LLP.
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You can vote your shares of Vulcan common stock for the election of the Nominees and the other proposals in one of four ways:

By Telephone Submit a proxy by telephone by following the voting instructions on the enclosed BLUE proxy card or BLUE voting
instruction form. Your telephone vote authorizes the proxies to vote your shares of Vulcan common stock in the same manner as if
you had signed and returned a BLUE proxy card or BLUE voting instruction form.

By Internet Submit a proxy via the Internet by following the voting instructions on the enclosed BLUE proxy card or BLUE voting
instruction form. Internet voting procedures are designed to authenticate your identity, allow you to have your shares of Vulcan
common stock voted and confirm that your instructions have been properly recorded. Your submission of a proxy by Internet
authorizes the proxies to vote your shares of Vulcan common stock in the same manner as if you had signed and returned a BLUE
proxy card or BLUE voting instruction form.

By Mail Sign, date and promptly mail the enclosed BLUE proxy card or BLUE voting instruction form in the enclosed postage-paid
envelope.

In Person Shareholders of record may vote shares held in their name in person at the Annual Meeting. Shares for which a shareholder
is the beneficial owner but not the shareholder of record may be voted in person at the Annual Meeting only if such shareholder is
able to obtain a legal proxy from the brokerage firm, bank or other nominee that holds the shareholder s shares.
Please note that if your shares of Vulcan common stock are held in street name by a brokerage firm, bank or other nominee, you must follow the
instructions set forth in the BLUE voting instruction form provided by your brokerage firm, bank or other nominee to vote your Vulcan shares.

We urge you NOT to sign or return Vulcan s [WHITE] proxy card or otherwise provide proxies sent to you by Vulcan. If you have already
done so and your shares are registered in your name, you may revoke your previously signed proxy by signing and returning a later-dated
BLUE proxy card in the enclosed postage-paid envelope, by submitting a proxy by telephone or Internet (instructions appear on your BLUE
proxy card), by attending the Annual meeting and voting in person or by delivering a written notice of revocation to Martin Marietta c/o
Morrow & Co., LLC, 470 West Avenue, Stamford, CT 06902, or to the Corporate Secretary of Vulcan at Corporate Secretary, Vulcan
Materials Company, 1200 Urban Center Drive, Birmingham, Alabama 35242. Only your latest dated proxy or your vote in person at the
Annual Meeting will be counted.

Please note that if your shares of Vulcan common stock are held in street name by a brokerage firm, bank or other nominee, you must
Jollow the instructions set forth in the BLUE voting instruction form provided by your brokerage firm, bank or other nominee to revoke your
earlier vote.

Owners of shares of Vulcan common stock as of the close of business on the record date are urged to submit a BLUE proxy card or BLUE
voting instruction form, even if your shares were sold after the record date.

How can the proxies be revoked?

A shareholder of record may revoke or change his or her proxy instructions, including proxies already given to Vulcan (including Vulcan s
[WHITE] proxy cards), at any time prior to the vote at the Annual Meeting by:

submitting a later-dated proxy by telephone or Internet as to how you would like your shares voted (instructions are on your BLUE
proxy card);
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