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ITEM 1.01  ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

Executive Officer Compensation

At its regularly  scheduled Board of Directors meeting held on January 25, 2005,
the  Compensation  Committee  approved  salary  increases and annual bonuses for
several  executives who were named in the registrant's 2004 proxy statement (the
"Named Executive Officers").

On January 25, 2005 the Compensation  Committee  approved the following  bonuses
for four of its Named Executive Officers:  President and Chief Executive Officer
-  $150,000,  Chairman -  $200,000,  Chief  Financial  Officer  and  Treasurer -
$100,000, and Vice President and Secretary - $35,000. The Compensation Committee
also  approved an annual  salary  increase for the Vice  President and Secretary
from $80,000 in 2004 to $100,000 in 2005.

The executive  officers  named herein are also  executive  officers of RPC, Inc.
("RPC") and receive salary and bonuses from RPC.

Director Compensation

At this same meeting the Board of Directors approved the following  compensation
for the registrant's non-employee directors:

Retainer:          $4,000 per quarter
                   $3,000 additional per quarter for the Chairman of the Audit 
                   Committee

Per Meeting Fee:   $1,000 per Board or Committee meeting (excluding Audit 
                   Committee meetings)
                   $2,000 per Audit Committee meeting

Material Relationships

None of the  non-employee  directors and none of the Company's  Named  Executive
Officers has any material relationship with the Company or any of its affiliates
apart from their  respective  relationships as directors and/or employees of the
Company and its affiliates,  ownership of Company and affiliate securities,  and
as  otherwise  previously  disclosed  in the  Company's  last filed annual proxy
statement.

ITEM 9.01  FINANCIAL STATEMENTS AND EXHIBITS.

         (c)      Exhibits.

         None
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                                   SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, Marine
Products  Corporation  has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.
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                                        Marine Products Corporation

Date: January 31, 2005                  /s/ Ben M. Palmer
                                        ----------------------------------------
                                        Ben M. Palmer
                                        Vice President,
                                        Chief Financial Officer and Treasurer
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