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                EXECUTIVE OFFICES)                                    ONE NORTH CENTRAL AVENUE
                                                                       PHOENIX, AZ 85004-4414
                                                                           (602) 366-8100
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                                919 THIRD AVENUE
                               NEW YORK, NY 10022
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     APPROXIMATE DATE OF COMMENCEMENT OF THE PROPOSED SALE TO THE PUBLIC: From
time to time after this Registration Statement becomes effective.

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

     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.  [X]

     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.  [ ]
                                                            ---------------

     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.  [ ]
                              ---------------

     If delivery of the prospectus is expected to be made pursuant to Rule 434,
please check the following box.  [ ]

                        CALCULATION OF REGISTRATION FEE

-------------------------------------------------------------------------------------------------------------
-------------------------------------------------------------------------------------------------------------
                                                                 PROPOSED MAXIMUM
                                                                AGGREGATE OFFERING           AMOUNT OF
     TITLE OF EACH CLASS OF SECURITIES TO BE REGISTERED              PRICE(1)           REGISTRATION FEE(2)
-------------------------------------------------------------------------------------------------------------

Phelps Dodge Corporation Common Shares(3)...................
-------------------------------------------------------------------------------------------------------------
Phelps Dodge Corporation Preferred Shares(4)................
-------------------------------------------------------------------------------------------------------------
Phelps Dodge Corporation Senior Debt Securities(5)..........
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-------------------------------------------------------------------------------------------------------------
Phelps Dodge Corporation Junior Subordinated Debt
  Securities(6).............................................
-------------------------------------------------------------------------------------------------------------
Phelps Dodge Corporation Share Purchase Contracts to
  purchase Common Shares and/or Preferred Shares of Phelps
  Dodge Corporation(7)......................................
-------------------------------------------------------------------------------------------------------------
Phelps Dodge Corporation Share Purchase Units, each
  representing ownership of a Share Purchase Contract and
  Senior Debt Securities, Junior Subordinated Debt
  Securities, Trust Preferred Securities or debt obligations
  of third parties(8).......................................
-------------------------------------------------------------------------------------------------------------
Phelps Dodge Corporation Depositary Shares(9)...............
-------------------------------------------------------------------------------------------------------------
Phelps Dodge Corporation Warrants(10).......................
-------------------------------------------------------------------------------------------------------------
PD Capital Trust I Preferred Securities(11).................
-------------------------------------------------------------------------------------------------------------
PD Capital Trust II Preferred Securities(11)................
-------------------------------------------------------------------------------------------------------------
Phelps Dodge Corporation Guarantees of PD Capital Trust I
  and PD Capital Trust II Preferred Securities(12)..........
-------------------------------------------------------------------------------------------------------------
Total.......................................................  $1,000,000,000(13)(14)       $117,700(15)
-------------------------------------------------------------------------------------------------------------
-------------------------------------------------------------------------------------------------------------

 (1) Estimated solely for the purpose of computing the registration fee pursuant
     to Rule 457(o) under the Securities Act of 1933 and exclusive of accrued
     interest and dividends, if any.
 (2) The registration fee has been calculated in accordance with Rule 457(o)
     under the Securities Act of 1933.
 (3) Includes Junior Participating Cumulative Preferred Share Purchase Rights.
     Prior to the occurrence of certain events, such Rights will not be
     exercisable or evidenced separately from the Common Shares. Subject to note
     (13) below, we are registering such indeterminate number of Common Shares
     as may be sold from time to time by Phelps Dodge Corporation, including
     sales upon the exercise of Warrants or delivery upon settlement of Share
     Purchase Contracts. Also includes such indeterminate number of Common
     Shares as may be issued upon conversion of or exchange for any securities
     being registered hereunder that provide for conversion or exchange into
     Common Shares.
 (4) Subject to note (13) below, we are registering such indeterminate number of
     Preferred Shares as may be sold from time to time by Phelps Dodge
     Corporation, including sales upon the exercise of Warrants or delivery upon
     settlement of Share Purchase Contracts. Also includes such indeterminate
     number of Preferred Shares as may be issued upon conversion of or exchange
     for any securities being registered hereunder that provide for conversion
     or exchange into Preferred Shares.
 (5) Subject to note (13) below, we are registering such indeterminate principal
     amount of Senior Debt Securities as may be sold from time to time by Phelps
     Dodge Corporation, including sales upon the exercise of Warrants or
     delivery upon settlement of Share Purchase Contracts. Also includes such
     indeterminate principal amount of Senior Debt Securities as may be issued
     upon conversion of or exchange for any securities being registered
     hereunder that provide for conversion or exchange into Senior Debt
     Securities.
 (6) Subject to note (13) below, we are registering such indeterminate principal
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     amount of Junior Subordinated Debt Securities as may be sold from time to
     time by Phelps Dodge Corporation.
 (7) Subject to note (13) below, there is being registered hereunder an
     indeterminate amount and number of Share Purchase Contracts as may be sold
     from time to time by Phelps Dodge Corporation, representing rights to
     purchase Common Shares and/or Preferred Shares.
 (8) Subject to note (13) below, we are registering such indeterminate amount
     and number of Share Purchase Units as may be sold from time to time by
     Phelps Dodge Corporation, representing ownership of Share Purchase
     Contracts and Senior Debt Securities, Junior Subordinated Debt Securities,
     Preferred Securities of PD Capital Trust I or PD Capital Trust II, or debt
     obligations of third parties.
 (9) Subject to note (13) below, we are registering such indeterminate number of
     Depositary Shares to be evidenced by Depositary Receipts issued pursuant to
     a Deposit Agreement. In the event Phelps Dodge Corporation elects to offer
     to the public fractional interests in Senior Debt Securities, Junior
     Subordinated Debt Securities or Preferred Shares of Phelps Dodge
     Corporation registered hereunder, Depositary Receipts will be distributed
     to those persons purchasing such fractional interests and Senior Debt
     Securities, Junior Subordinated Debt Securities or Preferred Shares, as the
     case may be, will be issued to the Depositary under the Deposit Agreement.
     No separate consideration will be received for the Depositary Shares.
(10) Subject to note (13) below, we are registering such indeterminate amount
     and number of Warrants as may be sold from time to time by Phelps Dodge
     Corporation, representing rights to purchase Senior Debt Securities,
     Preferred Shares or Common Shares. Warrants may be sold separately or with
     Senior Debt Securities, Preferred Shares or Common Shares or other
     securities registered hereunder.
(11) Subject to note (13) below, we are registering such indeterminate number of
     Preferred Securities as may be sold severally from time to time by PD
     Capital Trust I and PD Capital Trust II.
(12) Includes the rights of holders of the Preferred Securities under the
     applicable guarantee of Preferred Securities, the obligations of Phelps
     Dodge Corporation under the applicable trust agreement of each of PD
     Capital Trust I and PD Capital

Trust II and the obligations of Phelps Dodge Corporation under the indenture for
the Junior Subordinated Debt Securities and any related supplemental indenture,
all of which are described in this Registration Statement. No separate
consideration will be received for any of such guarantee or obligations.

(13) The Prospectus included herein relates to $1,000,000,000 of securities.
     Such amount represents the principal amount of any Senior Debt Securities
     or Junior Subordinated Debt Securities issued at their principal amount,
     the issue price rather than the principal amount of any Senior Debt
     Securities or Junior Subordinated Debt Securities issued at an original
     issue discount, the liquidation preference of any Preferred Shares, the
     amount computed pursuant to Rule 457(c) for any Common Shares, the issue
     price of any Warrants, the exercise price of any offered securities
     issuable upon the exercise of Warrants and the initial public offering
     price of any Preferred Securities. Any securities registered hereunder may
     be sold separately or as units with other securities registered hereunder.

(14) No separate consideration will be received for the Senior Debt Securities,
     Preferred Shares, Common Shares or the Depositary Shares issuable upon
     conversion of or in exchange for any securities registered hereunder that
     provide for conversion or exchange into such securities. No separate
     consideration will be received for any Junior Subordinated Debt Securities
     if issued to evidence a loan by PD Capital Trust I, PD Capital Trust II or
     to Phelps Dodge Corporation, or for any Phelps Dodge Corporation
     Guarantees.
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(15) The registration fee has been calculated in accordance with Rule 457(o)
     under the Securities Act of 1933. On April 15, 2005, Phelps Dodge
     Corporation, PD Capital Trust I and PD Capital Trust II (the "Registrants")
     paid a filing fee of $47,080.00 in connection with $400,000,000 of
     previously unregistered securities registered hereunder. A filing fee of
     $48,540.00 was previously paid in connection with $600,000,000 of unsold
     securities registered by the Registrants under a Registration Statement on
     Form S-3 (Registration No. 333-104627) initially filed by the Registrants
     on April 18, 2003. Pursuant to Rule 457(p) under the Securities Act of
     1933, the Registrants are offsetting $48,540.00 of the filing fees paid in
     connection with the Registrants' Registration No. 333-104627 against the
     additional filing fee of $70,620.00 currently due in connection with the
     filing of this registration statement. Accordingly, a filing fee of
     $22,080.00 is being paid herewith.

                            ------------------------

     THE REGISTRANTS HEREBY AMEND THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANTS
SHALL FILE A FURTHER AMENDMENT THAT SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(a) OF
THE SECURITIES ACT OF 1933 OR UNTIL THIS REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE SECURITIES AND EXCHANGE COMMISSION, ACTING
PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.

--------------------------------------------------------------------------------
--------------------------------------------------------------------------------

THE INFORMATION IN THIS PRELIMINARY PROSPECTUS IS NOT COMPLETE AND MAY BE
CHANGED. THESE SECURITIES MAY NOT BE SOLD UNTIL THE REGISTRATION STATEMENT FILED
WITH THE SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS PRELIMINARY
PROSPECTUS IS NOT AN OFFER TO SELL NOR DOES IT SEEK AN OFFER TO BUY THESE
SECURITIES IN ANY JURISDICTION WHERE THE OFFER OR SALE IS NOT PERMITTED.

                                 $1,000,000,000

                        [PHELPS DODGE CORPORATION LOGO]

                            PHELPS DODGE CORPORATION

                                 COMMON SHARES
                                PREFERRED SHARES
                            SHARE PURCHASE CONTRACTS
                              SHARE PURCHASE UNITS
                               DEPOSITARY SHARES
                                    WARRANTS
                             SENIOR DEBT SECURITIES
                      JUNIOR SUBORDINATED DEBT SECURITIES

                               PD CAPITAL TRUST I
                              PD CAPITAL TRUST II
                              PREFERRED SECURITIES
                     GUARANTEED BY PHELPS DODGE CORPORATION

     - By this prospectus, we may offer from time to time up to $1,000,000,000
       of any combination of the securities described in this prospectus.
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     - We will provide you with the specific terms of the securities we are
       offering in supplements to this prospectus. A supplement may also change
       or update information contained in this prospectus.

     - You should read this prospectus, including the documents and other
       information we have referred to under the heading "Where You Can Find
       More Information," and the prospectus supplement relating to the specific
       issue of securities carefully before you invest.

     - We may only use this prospectus to sell securities if it is accompanied
       by a prospectus supplement.

     - Neither the Securities and Exchange Commission nor any state securities
       commission has approved or disapproved of these securities or determined
       this prospectus is truthful or complete. Any representation to the
       contrary is a criminal offense.

                  The date of this prospectus is May   , 2005.

                                CAUTIONARY NOTE

GENERAL

     This prospectus is part of a registration statement that we filed with the
Securities and Exchange Commission utilizing a "shelf" registration process.
Under this shelf process, we may sell the securities described in the prospectus
from time to time. This prospectus provides you with a general description of
the securities we may offer. We may also add, update or change information
contained in this prospectus through one or more supplements to this prospectus.
You should rely only on the information contained or incorporated by reference
in this prospectus and in any supplement. "Incorporation 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 any other person
to provide you with different information. If anyone provides you with different
or inconsistent information, you should not rely on it. We will not make an
offer to sell these securities in any jurisdiction where the offer or sale is
not permitted. You should assume that the information appearing in this
prospectus and any supplement to this prospectus is current only as of the dates
on their covers. Our business, financial condition, results of operations and
prospects may have changed since that date.

     PD Capital Trust I and PD Capital Trust II, each of which is referred to in
this prospectus as a trust and which are collectively referred to as the trusts,
have no independent function other than to issue securities and to purchase
junior subordinated debt securities. This prospectus does not contain separate
financial statements for the trusts. Phelps Dodge Corporation files consolidated
financial information with the SEC that will include financial information
regarding the trusts.

FORWARD-LOOKING STATEMENTS

     This prospectus, any prospectus supplement and the documents and
information incorporated by reference in them may contain forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933, as
amended (the "Securities Act"), and Section 21E of the Securities Exchange Act
of 1934, as amended (the "Securities Exchange Act"). We intend these
forward-looking statements to be covered by the safe harbor provisions for
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forward-looking statements. You should be aware that these statements only
reflect our expectations and are not guarantees of performance. These statements
involve risks, uncertainties and assumptions. Actual events or results may
differ materially from our expectations. Important factors that could cause our
actual results to be materially different from our expectations include those
discussed under the caption "Risk Factors" in each prospectus supplement. In
some cases, you can identify these statements by our use of forward-looking
words such as "may," "will," "should," "anticipate," "estimate," "expect,"
"plan," "believe," "predict," "potential" and "intend." The safe harbor
provisions for forward-looking statements only apply to companies that have
previously offered securities to the public. Because each trust's offer of the
preferred securities constitutes each trust's initial public offering of
securities, the safe harbor provisions of the federal securities laws do not
apply to the trusts. We undertake no obligation to update or revise publicly any
forward-looking statements, whether as a result of new information, future
events or otherwise.

                                        2

                            PHELPS DODGE CORPORATION

     Phelps Dodge Corporation (which may also be referred to herein as Phelps
Dodge, PD, we, us, our or our company) is one of the world's leading producers
of copper and molybdenum, the largest producer of molybdenum-based chemicals and
continuous-cast copper rod, and among the leading producers of magnet wire and
carbon black. We were incorporated as a business corporation under the laws of
the state of New York in 1885.

     Phelps Dodge consists of two major divisions: Phelps Dodge Mining Company
and Phelps Dodge Industries.

PHELPS DODGE MINING COMPANY

     Phelps Dodge Mining Company includes our worldwide, vertically integrated
copper operations from mining through rod production, marketing and sales;
molybdenum operations from mining through conversion to chemical and
metallurgical products, marketing and sales; other mining operations and
investments; and worldwide mineral exploration, technology and project
development programs in 12 reportable segments. Our copper mines comprise six
reportable segments in the United States (Morenci, Bagdad, Sierrita,
Miami/Bisbee, Chino/Cobre and Tyrone) and three reportable segments in South
America (Candelaria/Ojos del Salado, Cerro Verde and El Abra). The other
reportable segments include Manufacturing, Sales and Primary Molybdenum, along
with other mining activities.

PHELPS DODGE INDUSTRIES

     Phelps Dodge Industries is our manufacturing division comprising two
reportable segments that produce engineered products principally for the global
energy, transportation and specialty chemicals sectors. The two reportable
segments are Specialty Chemicals and Wire and Cable.

     For more information about our business and properties, refer to our Annual
Report on Form 10-K for the year ended December 31, 2004. More extensive
information concerning us is contained in that report. See "Incorporation by
Reference" in this prospectus.

     Our principal executive offices are located at One North Central Avenue,
Phoenix, Arizona 85004-4414, and our telephone number is (602) 366-8100.

                                        3
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                                   THE TRUSTS

     We created each trust as a Delaware statutory trust pursuant to a trust
agreement. We will enter into an amended and restated trust agreement for each
trust, which will state the terms and conditions for the trust to issue and sell
its preferred securities and common securities.

     Each trust exists solely to:

     - issue and sell to the public preferred securities, representing undivided
       beneficial interests in the assets of the trust;

     - issue and sell to us common securities, representing undivided beneficial
       interests in the assets of the trust;

     - use the gross proceeds from the sale of its preferred and common
       securities to purchase a series of our junior subordinated debt
       securities;

     - distribute the cash payments it receives from the junior subordinated
       debt securities it owns to the holders of the preferred and common
       securities; and

     - engage in other activities that are necessary or incidental to these
       purposes.

     We will purchase all of the common securities of each trust. The common
securities will have terms substantially identical to, and will rank equal in
priority of payment with, the preferred securities. Payments will be made on
both the common securities and the preferred securities when payments of
interest are made on the junior subordinated debt securities, upon redemption of
the junior subordinated debt securities or in some circumstances upon
liquidation of the trust. However, if a default on the payments on the related
junior subordinated debt securities occurs, then cash distributions and
redemption, liquidation and other amounts payable on the common securities will
be subordinate in priority of payment to the amounts payable on the preferred
securities.

     Each of the trusts is a legally separate entity and the assets of one are
not available to satisfy the obligations of any of the others. We will guarantee
the preferred securities as described later in this prospectus. We will appoint
five trustees to conduct each trust's business and affairs:

     - Wachovia Bank, National Association, which will act as the property
       trustee;

     - Delaware Trust Company, National Association, which will act as the
       Delaware trustee; and

     - Three of our officers, who will act as the administrative trustees.

     We will pay all fees and expenses related to each trust and the offering of
the preferred securities and will pay all ongoing costs, expenses and
liabilities of each trust, except the trust's obligations under the preferred
and common securities.

     The trusts will not have separate financial statements. The statements
would not be material to holders of the trust preferred securities because the
trusts will not have independent operations and exist solely for the reasons
summarized above.
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     The principal offices of each trust will be located at c/o Phelps Dodge
Corporation, One North Central Avenue, Phoenix, Arizona 85004-4414, and the
telephone number of each trust will be (602) 366-8100.

                                        4

                                USE OF PROCEEDS

     Unless stated otherwise in the applicable prospectus supplement, we will
use the net proceeds from the sale of the securities for general corporate
purposes, which may include financing our acquisitions, capital expenditures and
daily operations and those of our subsidiaries, and refinancing debt. We may
also use the proceeds for temporary investments until we need them for general
corporate purposes. Unless stated otherwise in the applicable prospectus
supplement, the net proceeds from the sale of the securities offered by each
trust will be used by the trust to purchase a series of our junior subordinated
debt securities.

              RATIOS OF EARNINGS TO FIXED CHARGES AND EARNINGS TO
              COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

     The following table sets forth our ratio of earnings to fixed charges and
earnings to combined fixed charges and preferred stock dividends for the quarter
ended March 31, 2005 and for each of the five years in the period ended December
31, 2004.

                                                       FOR THE YEARS ENDED DECEMBER 31,
                               FOR THE       ----------------------------------------------------
                               QUARTER
                                ENDED
                              MARCH 31,
                               2005(b)       2004(b)    2003(b)    2002(b)    2001(b)    2000(b)
                           ---------------     ----       ----       ----       ----       ----

Ratio of Earnings to
  Fixed Charges(a).......         21.5         10.6       1.5       (c)        (e)         1.4
Ratio of Earnings to
  Combined Fixed Charges
  and Preferred Stock
  Dividend
  Requirements(a)........         19.1          9.7       1.4       (d)        N/A         N/A

---------------
(a) For purposes of computing the consolidated ratio of earnings to fixed
    charges, earnings consist of income before taxes, minority interests and
    equity in net earnings (losses) of affiliated companies, extraordinary items
    and cumulative effect of accounting changes. Minority interests in
    majority-owned subsidiaries were not deducted from earnings as all such
    subsidiaries had fixed charges. Fixed charges consist of interest (including
    capitalized interest) on all indebtedness, amortization of debt discount and
    expense, and that portion of rental expense which we believe to be
    representative of interest. For purposes of calculating the ratio of
    earnings to combined fixed charges and preferred stock dividends, the
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    preferred stock dividend requirements were assumed to be equal to the
    pre-tax earnings which would be required to cover such dividend
    requirements. A statement setting forth the computation of the unaudited
    ratios of earnings to fixed charges is filed as Exhibit 12.1 to the
    registration statement that includes this prospectus.

(b) In accordance with FASB Interpretation No. 46, "Consolidation of Variable
    Interest Entities, an Interpretation of ARB No. 51" and the revised
    Interpretation, 2004 and the quarter ended March 31, 2005 reflected full
    consolidation of El Abra and Candelaria; 2000 through 2003 reflected El Abra
    and Candelaria on a pro-rata basis (51 percent and 80 percent,
    respectively).

(c) Due to the loss recorded in 2002, the ratio coverage was less than 1:1.
    Phelps Dodge would have needed to generate additional earnings of $417.9
    million to achieve coverage of 1:1 in 2002.

(d) Due to the loss recorded in 2002, the ratio coverage was less than 1:1.
    Phelps Dodge would have needed to generate additional earnings of $427.0
    million to achieve a coverage of 1:1 in 2002.

(e) Due to the loss recorded in 2001, the ratio coverage was less than 1:1.
    Phelps Dodge would have needed to generate additional earnings of $240.4
    million to achieve a coverage of 1:1 in 2001.

                                        5

                              ACCOUNTING TREATMENT

     Each trust will be treated as our wholly owned subsidiary for financial
reporting purposes and, therefore, included in our consolidated financial
statements. The classification of the preferred securities of each trust in our
consolidated financial statements is dependent upon the terms of the security
issued. The footnotes to our consolidated financial statements will disclose the
fact that the sole assets of each trust are investments in our junior
subordinated debt securities, as well as terms of those securities.

                        DESCRIPTION OF THE COMMON SHARES

GENERAL

     Pursuant to our Restated Certificate of Incorporation, as amended, we are
authorized to issue 200 million common shares having a par value of $6.25 per
share. Our common shares are listed on the New York Stock Exchange under the
trading symbol "PD." The transfer and dividend paying agent and registrar for
our common shares is Mellon Investor Services LLC.

     We summarize below all of the material features of our common shares. The
summary is not complete and is qualified in its entirety by all of the
provisions of our Restated Certificate of Incorporation, as amended, our By-Laws
and the Rights Agreement. Those documents are incorporated by reference as
exhibits to the registration statement that includes this prospectus, and we
encourage you to read them.

     The common shares when offered by this prospectus will, when issued, be
fully paid and nonassessable and will not have, or be subject to, any preemptive
or similar rights.
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DIVIDENDS

     Subject to the preferential rights of any holders of any outstanding series
of our preferred shares, each holder of common shares is entitled to receive
dividends, if declared by our board of directors, out of funds that we can
legally use to pay dividends.

VOTING RIGHTS

     The holders of common shares will possess exclusive voting rights in our
company, except to the extent that our board of directors will have designated
voting power with respect to any preferred shares issued. Each holder of common
shares is entitled to one vote for each share registered in that holder's name
on our books on each matter submitted for a vote of holders of common shares.

LIQUIDATION RIGHTS

     In the event of our liquidation, dissolution or winding up, the holders of
common shares will be entitled to share proportionately in the distribution of
all of our assets remaining after payment of all of our debts and liabilities
and of all sums to which holders of any preferred shares may be entitled.

PREEMPTIVE RIGHTS

     Holders of common shares are not entitled to preemptive rights with respect
to any shares of our capital stock or other securities convertible into or
carrying rights or options to purchase any of our shares.

RIGHTS AGREEMENT

     Each of our common shares, including those that may be issued in an
offering under this prospectus, carries with it one preferred share purchase
right. If these rights become exercisable, each right entitles the registered
holder to purchase one two-hundredth of a Junior Participating Cumulative
Preferred Share (subject to a proportionate decrease in the fractional number of
Junior Participating Cumulative Preferred Shares that may be purchased if a
stock split, stock dividend or similar transaction occurs with respect to the
common shares and a proportionate increase in the event of a reverse stock
split). Until a right is
                                        6

exercised, the holder of the right has no right to vote or receive dividends or
any other rights as a shareholder as a result of holding the right. The terms of
the rights are described in the Rights Agreement, dated as of February 5, 1998,
between us and The Chase Manhattan Bank, as rights agent. We summarize below all
of the material features of the Rights Agreement. The summary is not complete
and is qualified in its entirety by all of the provisions of the Rights
Agreement. The Rights Agreement is incorporated by reference as an exhibit to
the registration statement that includes this prospectus, and we encourage you
to read it.

     The rights trade automatically with our common shares. A holder of common
shares may exercise the rights only under the circumstances described below. The
rights are designed to protect our interests and the interests of our
shareholders against coercive takeover tactics. The rights are also designed to
encourage potential acquirors to negotiate with our board of directors before
attempting a takeover and to increase the ability of our board of directors to
negotiate terms of any proposed takeover that benefit our shareholders. The
rights may, but are not intended to, deter potential acquirors from making
takeover proposals.
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     Junior Participating Cumulative Preferred Shares will rank junior to all
other series of our preferred shares, including any preferred shares offered
under this prospectus, if our board of directors, in creating such preferred
shares, provides that they will rank senior to the Junior Participating
Cumulative Preferred Shares.

     The purchase price for each one two-hundredth of a Junior Participating
Cumulative Preferred Share is $210. We must adjust the purchase price if
specified events occur, such as:

     - if we pay stock dividends on the Junior Participating Cumulative
       Preferred Shares or effect a stock split or reverse stock split with
       respect to the Junior Participating Cumulative Preferred Shares; or

     - if we issue any shares of our capital stock in a reclassification of the
       Junior Participating Cumulative Preferred Shares.

     Holders may exercise their rights only following a distribution date. A
distribution date will occur on the earlier of the following: (1) ten days after
a public announcement or we otherwise receive notice that a person or group has
acquired 20% or more of our outstanding common shares or (2) ten business days
(or such later date as may be determined by our board of directors) after a
person or group makes or announces an offer to purchase our common shares,
which, if successful, would result in that person or group owning 20% or more of
our outstanding common shares. However, our board of directors may delay the
distribution date, as long as no person or group has acquired 20% or more of our
outstanding shares.

     The rights have some additional features that will be triggered upon the
occurrence of specified events, including:

     - if a person or group acquires 20% or more of our outstanding common
       shares, holders of the rights, other than such person or group, may
       purchase our common shares (instead of our Junior Participating
       Cumulative Preferred Shares) at 50% of the market value of the purchased
       common shares;

     - if a person or group acquires 20% or more of our outstanding common
       shares, our board of directors may, at any time before the person or
       group acquires 50% or more of the outstanding common shares, exchange all
       or part of the rights (other than rights held or previously held by the
       20% or greater shareholder) for common shares at an exchange ratio equal
       to one common share per right, subject to adjustment; and

     - if we are involved in specified business combinations or the sale of 50%
       or more of our assets or earning power, the holders of the rights may
       purchase common shares of the acquiror or an affiliated company at 50% of
       market value.

     Any time before a person or group acquires 20% or more of our outstanding
common shares, our board of directors may redeem the rights in whole, but not in
part, at a redemption price of $0.01 per
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right, subject to adjustment for stock dividends, stock splits and similar
transactions. Our board of directors in its sole discretion may establish the
effective time, basis and conditions of the redemption. Immediately upon
redemption of the rights, the holder (1) can no longer exercise such rights and
(2) can only receive the redemption price.
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     The rights will expire on February 24, 2008, unless we redeem them before
then. At any time before a person or group acquires 20% or more of our
outstanding common shares, our board of directors may amend the terms of the
rights without the consent of the holders of the rights in any manner our board
of directors deems desirable. Thereafter, our board of directors may amend the
terms of the rights without the consent of the holders of the rights only if the
amendment does not adversely affect the interests of the holders of the rights.

                                        8

                      DESCRIPTION OF THE PREFERRED SHARES

     We are authorized by our Restated Certificate of Incorporation, as amended,
to issue 6 million preferred shares having a par value of $1.00 per share, of
which 2 million have been designated 6.75% Series A Mandatory Convertible
Preferred Shares and 400,000 have been designated Junior Participating
Cumulative Preferred Shares and are described below. As of today, we have issued
2 million 6.75% Series A Mandatory Convertible Preferred Shares and no other
preferred shares.

     We summarize below all of the material features of our preferred shares.
The summary is not complete and is qualified in its entirety by all of the
provisions of our Restated Certificate of Incorporation, as amended, our By-Laws
and the Rights Agreement. Those documents are incorporated by reference as
exhibits to the registration statement that includes this prospectus, and we
encourage you to read them.

     Subject to limitations prescribed by the New York Business Corporation Law,
our Restated Certificate of Incorporation, as amended, and our By-Laws, our
board of directors is authorized to fix the number of shares constituting each
series of preferred shares and the designations, preferences, rights and
limitations related to each series, including those provisions as may be desired
concerning voting, redemption, dividends, dissolution or the distribution of
assets, conversion or exchange, and such other subjects or matters as may be
fixed by resolution of our board of directors or a committee authorized by our
board of directors. The preferred shares when offered by this prospectus will,
when issued, be fully paid and nonassessable and will not have, or be subject
to, any preemptive or similar rights. As described above under "Description of
the Common Shares -- Rights Agreement," each of our common shares carries with
it one preferred share purchase right. The rights are designed to protect our
interests and the interests of our shareholders against coercive takeover
tactics. The rights are also designed to encourage potential acquirors to
negotiate with our board of directors before attempting a takeover and to
increase the ability of our board of directors to negotiate terms of any
proposed takeover that benefit our shareholders. The rights may, but are not
intended to, deter potential acquirors from making takeover proposals.

     We will describe in a prospectus supplement some or all of the following
terms of the series of preferred shares being offered:

     - title;

     - the number of shares offered;

     - the liquidation preference per share;

     - the purchase price;

     - the dividend rates, periods and/or payment dates or methods of
       calculation of the dividend rates;
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     - whether dividends will be cumulative or non-cumulative and, if
       cumulative, the date from which dividends will accumulate;

     - the procedures for any auction or remarketing, if any;

     - the provisions for a sinking fund, if any;

     - the provisions for redemption, if applicable;

     - any listing of the preferred shares on any securities exchange or market;

     - the terms and conditions, if applicable, upon which the preferred shares
       will be convertible into our common shares, including the conversion
       price, or manner of calculation of the conversion price, and conversion
       period;

     - the terms and conditions, if applicable, upon which preferred shares will
       be exchanged into debt securities, including the exchange price, or
       manner of calculating the exchange price, and the exchange period;

                                        9

     - voting rights, if any;

     - the relative ranking and preferences of the preferred shares as to
       dividend rights upon liquidation, dissolution or winding up of our
       affairs;

     - any limitations on issuance of any series of preferred shares ranking
       senior to or equal to the series of preferred shares as to dividend
       rights upon our liquidation, dissolution or winding up; and

     - any other specific terms, preferences, rights, limitations or
       restrictions.

     The applicable prospectus supplement will describe all of the material
United States federal income tax considerations applicable to the particular
series of preferred shares being offered.

     Unless otherwise specified in the prospectus supplement, the preferred
shares will, with respect to dividend rights and rights upon our liquidation,
dissolution or winding up, rank:

     - senior to all series of our common shares, and to all equity securities
       issued by us the terms of which specifically provide that such equity
       securities rank junior to the preferred shares with respect to dividend
       rights or rights upon our liquidation, dissolution or winding up;

     - equal to all equity securities issued by us, the terms of which
       specifically provide that those equity securities will rank equal to the
       preferred shares with respect to dividend rights or rights upon our
       liquidation, dissolution or winding up; and

     - junior to all equity securities issued by us, the terms of which
       specifically provide that those equity securities rank senior to the
       preferred shares with respect to dividend rights or rights upon our
       liquidation, dissolution or winding up.

6.75% SERIES A MANDATORY CONVERTIBLE PREFERRED SHARES
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 General

     Our Restated Certificate of Incorporation, as amended, authorizes the
issuance of 6,000,000 preferred shares. Our 6.75% Series A Mandatory Convertible
Preferred Shares (the "Mandatory Convertible Preferred Shares") constitute a
single series consisting of 2,000,000 preferred shares. We summarize below the
material features of our Mandatory Convertible Preferred Shares. The summary is
not complete and is qualified in its entirety by the terms of the Certificate of
Amendment to our Restated Certificate of Incorporation containing the terms of
our Mandatory Convertible Preferred Shares. Our Restated Certificate of
Incorporation and the Certificate of Amendment are filed as exhibits to the
registration statement that includes this prospectus, and we encourage you to
read them.

 Ranking

     The Mandatory Convertible Preferred Shares rank with respect to dividend
distributions and distributions upon the liquidation, winding up and dissolution
of the Corporation (i) senior to (a) the Common Shares, (b) the Junior
Participating Cumulative Preferred Shares, and (c) to each other class or series
of stock of Phelps Dodge, the terms of which do not expressly provide that it
ranks senior to or on a parity with the Mandatory Convertible Preferred Shares
as to dividend distributions and distributions upon the liquidation, winding up
or dissolution of Phelps Dodge and (ii) junior to any equity security, the terms
of which expressly provide that such class or series will rank senior to the
Mandatory Convertible Preferred Shares as to dividend distributions and
distributions upon liquidation, winding up or dissolution of Phelps Dodge.

 Dividends

    General

     Dividends on our Mandatory Convertible Preferred Shares will be payable
quarterly, if declared, on the 15th calendar day (or the following business day
if the l5th is not a business day) of August, November, February and May of each
year at the annual rate of $6.75 per Mandatory Convertible
                                        10

Preferred Share. The amount of dividends payable on each of our Mandatory
Convertible Preferred Shares for each full quarterly period will be computed by
dividing the annual dividend rate by four. The amount of dividends payable for
any other period that is shorter or longer than a full quarterly dividend period
will be computed on the basis of a 360-day year consisting of twelve 30-day
months.

     We are obligated to pay a dividend on our Mandatory Convertible Preferred
Shares only if our board of directors or an authorized committee of our board
declares the dividend payable and we have assets that legally can be used to pay
the dividend.

     Dividends on our Mandatory Convertible Preferred Shares will be cumulative.
This means that, if our board of directors or an authorized committee of our
board fails to declare a dividend, the dividend will accumulate until declared
and paid or until forfeited upon optional conversion by the holder.

     We are not obligated to pay holders of our Mandatory Convertible Preferred
Shares any interest or sum of money in lieu of interest on any dividend not paid
on a dividend payment date or any other late payment. We are also not obligated
to pay holders of our Mandatory Convertible Preferred Shares any dividend in
excess of the full dividends on the Mandatory Convertible Preferred Shares that
are payable as described in the preceding paragraphs.
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    Payment Restrictions

     If we do not pay a dividend on a dividend payment date, then, until all
accrued and unpaid dividends are paid and the full quarterly dividend on our
Mandatory Convertible Preferred Shares for the current and all prior dividend
periods is declared and paid or set apart for payment:

     - We may not take any of the following actions with respect to any of our
       capital stock that ranks junior to our Mandatory Convertible Preferred
       Shares as to payment of dividends or the distribution of assets upon
       winding up, including our common shares:

      - declare or pay any dividend or make any distribution of assets on the
        junior capital stock, other than dividends or distributions of our
        capital stock that ranks junior to our Mandatory Convertible Preferred
        Shares as to payment of dividends and the distribution of assets upon
        winding up; or

      - redeem, purchase or otherwise acquire the junior capital stock, except
        upon conversion or exchange for our capital stock that ranks junior to
        our Mandatory Convertible Preferred Shares as to payment of dividends
        and the distribution of assets upon winding up.

     - We may not redeem, purchase or otherwise acquire other of our capital
       stock that ranks equally with our Mandatory Convertible Preferred Shares
       as to payment of dividends or the distribution of assets upon winding up,
       except for conversion or exchange for shares of our capital stock that
       rank junior to our Mandatory Convertible Preferred Shares as to payment
       of dividends and the distribution of assets upon winding up.

    Automatic Conversion of Our Mandatory Convertible Preferred Shares

     Our Mandatory Convertible Preferred Shares, unless previously converted at
the option of a holder thereof or upon specified mergers described below, will
automatically convert, on August 15, 2005, the "conversion date," into a number
of newly issued common shares equal to the conversion rate.

     The conversion rate, which is the number of newly issued common shares
issuable upon conversion of our Mandatory Convertible Preferred Shares on the
conversion date, will, subject to adjustment under certain circumstances as
described under "-- Anti-dilution Adjustment" below, be as follows:

     - If the "average market price" of our common shares, which is the average
       of the closing prices per common share on each of the 20 consecutive
       trading days ending on the third trading day immediately preceding the
       conversion date, is equal to or greater than $48.00, which we call the

                                        11

       threshold appreciation price, then the conversion rate will be 2.083 of
       our common shares per Mandatory Convertible Preferred Share.

     - If the average market price of our common shares is less than $48.00 but
       greater than $40.00, the conversion rate will be equal to $100.00 divided
       by the average market price of our common shares per Mandatory
       Convertible Preferred Share.

     - If the average market price of our common shares is less than or equal to
       $40.00, the conversion rate will be 2.5 of our common shares per
       Mandatory Convertible Preferred Share.
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    Conversion

     Conversion into common shares will occur on August 15, 2005, unless a
holder has converted at his or her option prior to the conversion date, as
described below, or we are involved in a merger prior to the conversion date in
which at least 30% of the consideration for our common shares consists of cash
or cash equivalents, and such holder has converted through an early conversion
as described below.

     Prior to the date on which our common shares are issued on conversion, our
common shares underlying our Mandatory Convertible Preferred Shares will not be
deemed to be outstanding for any purpose and a holder thereof will have no
rights with respect to the common shares, including voting rights, rights to
respond to tender offers and rights to receive any dividends or other
distributions on our common shares by virtue of holding our Mandatory
Convertible Preferred Shares.

    Conversion at the Option of Holder

     The holders of our Mandatory Convertible Preferred Shares have the right to
convert them, in whole or in part, at any time prior to the conversion date,
into our common shares at the optional conversion rate of 2.083 of our common
shares for each of our Mandatory Convertible Preferred Shares, subject to
adjustment as described below.

     With limited exceptions, upon any optional conversion of our Mandatory
Convertible Preferred Shares, we will make no payment or allowance for unpaid
dividends, whether or not in arrears, on those Mandatory Convertible Preferred
Shares, or for dividends or distributions on our common shares issued upon
conversion.

    Early Conversion Upon Cash Merger

     Prior to the conversion date, if we are involved in a merger in which at
least 30% of the consideration for our common shares consists of cash or cash
equivalents, which we refer to as the "cash merger," then on or after the date
of the cash merger each holder of our Mandatory Convertible Preferred Shares
will have the right to convert our Mandatory Convertible Preferred Shares at the
conversion rate in effect immediately before the cash merger. We refer to this
right as the "merger early conversion right."

    Anti-dilution Adjustments

     The formula for determining the conversion rate and the number of our
common shares to be delivered upon an early conversion may be adjusted if
certain events occur, including:

     (1) the payment of a dividend or other distributions on our common shares
in common shares;

     (2) the issuance to all holders of our common shares of rights or warrants,
other than any dividend reinvestment or share purchase or similar plans,
entitling them to subscribe for or purchase our common shares at less than the
current market price (as defined below);

     (3) subdivisions, splits and combinations of our common shares;

     (4) distributions to all holders of our common shares or evidences of our
indebtedness, shares of capital stock, securities, cash or other assets
(excluding any dividend or distribution covered by clause (1) or (2) above and
any dividend or distribution paid exclusively in cash);
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     (5) distributions consisting exclusively of cash to all holders of our
common shares in an aggregate amount that, when combined with certain other cash
distributions and the fair value of tender or exchange offer payments within the
preceding 12 months, exceeds 15% of our aggregate market capitalization (such
aggregate market capitalization being the product of the current market price of
our common shares multiplied by the number of common shares then outstanding) on
the date fixed for the determination of shareholders entitled to receive such
distribution; and

     (6) the successful completion of a tender or exchange offer made by us or
any subsidiary of ours for our common shares that involves an aggregate
consideration that, when combined with certain other cash distributions and the
fair value of tender or exchange offer payments within the preceding 12 months,
exceeds 15% of our aggregate market capitalization on the date of expiration of
such tender or exchange offer.

     In the case of reclassifications, consolidations, mergers, sales or
transfers of assets or other transactions that cause our common shares to be
converted into the right to receive other securities, cash or property, each
Mandatory Convertible Preferred Share then outstanding would, without the
consent of the holders of our Mandatory Convertible Preferred Shares, become
convertible into such other securities, cash or property instead of our common
shares.

     In the case of the payment of a dividend or other distribution on our
common shares or shares of capital stock of any class or series, or similar
equity interests, of or relating to a subsidiary or other business unit, which
we refer to as a "spin-off," the conversion rate in effect immediately before
the close of business on the record date fixed for determination of shareholders
entitled to receive that distribution will be increased according to a specified
formula.

     In addition, we may increase the conversion rate if our board of directors
deems it advisable to avoid or diminish any income tax to holders of our common
shares resulting from any dividend or distribution of shares (or rights to
acquire shares) or from any event treated as a dividend or distribution for
income tax purposes or for any other reasons.

     Each adjustment to the conversion rate will result in a corresponding
adjustment to the number of our common shares issuable upon conversion of our
Mandatory Convertible Preferred Shares.

    Liquidation Rights

     In the event of the voluntary or involuntary liquidation, dissolution or
winding up of Phelps Dodge, the holders of our Mandatory Convertible Preferred
Shares will be entitled to receive, out of our assets legally available for
distribution to shareholders -- before any distribution of assets is made on our
common shares or any future class of securities which ranks junior to our
Mandatory Convertible Preferred Shares -- a liquidating distribution in the
amount of $100, plus an amount equal to the sum of all accrued and unpaid
dividends, whether or nor earned or declared, for the then-current dividend
period and all prior dividend periods.

     For the purpose of the preceding paragraph, none of the following will
constitute a voluntary or involuntary liquidation, dissolution or winding up of
Phelps Dodge:

     - the sale of all or substantially all of the property or business;
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     - the merger or consolidation of Phelps Dodge into or with any other
       corporation; or

     - the merger or consolidation of any other corporation into or with Phelps
       Dodge.

     After the payment to the holders of our Mandatory Convertible Preferred
Shares of the full preferential amounts provided above, the holders of our
Mandatory Convertible Preferred Shares will have no right or claim to any of our
remaining assets.

     In the event our assets available for distribution to the holders of our
Mandatory Convertible Preferred Shares upon any liquidation, dissolution or
winding up of Phelps Dodge, whether voluntary or involuntary, are insufficient
to pay in full all amounts to which the holders are entitled as provided above,
                                        13

no such distribution will be made on account of any other shares ranking equally
with our Mandatory Convertible Preferred Shares as to the distribution of assets
upon that liquidation, dissolution or winding up unless a pro rata distribution
is made on our Mandatory Convertible Preferred Shares, with the amount allocable
to each series of parity shares determined on the basis of the aggregate
liquidation preference of the outstanding shares of each series and
distributions to the shares of each series being made on a pro rata basis.

    Voting Rights

     The holders of the shares of our Mandatory Convertible Preferred Shares are
not entitled to any voting rights, except as required by applicable state law
and as described below.

     If the equivalent of six quarterly dividends payable on our Mandatory
Convertible Preferred Shares, or any other class or series of preferred shares
ranking equally with our Mandatory Convertible Preferred Shares as to the
payment of dividends has not been paid, the number of directors on our board
shall be increased by two, without duplication of any increase made pursuant to
the terms of any other series of our preferred shares. The holders of our
Mandatory Convertible Preferred Shares -- voting as a single class with the
holders of shares of any other class of preferred shares ranking equally with
our Mandatory Convertible Preferred Shares either as to dividends or
distributions of assets and upon which like voting rights have been conferred
and are exercisable -- will be entitled to elect two directors at any meeting of
our shareholders at which directors are to be elected during the period their
dividends remain in arrears. This voting right will continue until we have paid,
or declared and set apart for payment, full cumulative dividends for all past
periods on all of that class of preferred shares, and our Mandatory Convertible
Preferred Shares.

     We will not, without the approval of the holders of at least 66 2/3% of our
Mandatory Convertible Preferred Shares then outstanding, amend any of the
provisions of our charter so as to affect adversely the powers, preferences,
privileges or rights of the holders of our Mandatory Convertible Preferred
Shares.

     We will not, without the approval of the holders, voting together as a
single class, of at least 66 2/3% of our Mandatory Convertible Preferred Shares
then outstanding and all shares of any other series of our preferred shares
ranking equally with our Mandatory Convertible Preferred Shares as to dividends
or upon dissolution:
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     - issue, authorize or increase the authorized amount of, or issue or
       authorize any obligation or security convertible into or evidencing a
       right to purchase, any share of any class ranking prior to our Mandatory
       Convertible Preferred Shares as to dividends or upon dissolution; or

     - reclassify any of our authorized share into any share of any class, or
       any obligation or security convertible into or evidencing a right to
       purchase such share, ranking prior to our Mandatory Convertible Preferred
       Shares,

provided that no such vote will be required for us to take any of these actions
to issue, authorize or increase the authorized amount of, or issue or authorize
any obligation or security convertible into or evidencing a right to purchase,
any share ranking equally with or junior to our Mandatory Convertible Preferred
Shares.

    Authorized Common Shares

     We will at all times reserve and keep available out of our authorized and
unissued common shares, solely for issuance upon the conversion of our Mandatory
Convertible Preferred Shares, that number of our common shares as shall from
time to time be issuable upon the conversion of all our Mandatory Convertible
Preferred Shares then outstanding. Our Mandatory Convertible Preferred Shares
converted into our common shares or otherwise reacquired by us shall resume the
status of authorized and unissued preferred shares, undesignated as to series,
and shall be available for subsequent issuance.

                                        14

JUNIOR PARTICIPATING CUMULATIVE PREFERRED SHARES

    General

     In connection with the Rights Agreement, 400,000 Junior Participating
Cumulative Preferred Shares have been reserved and authorized for issuance by
our board of directors. No Junior Participating Cumulative Preferred Shares are
outstanding as of the date of this prospectus. We summarize below all of the
material features of our Junior Participating Cumulative Preferred Shares. The
summary is not complete and is qualified in its entirety by all of the
provisions of our Restated Certificate of Incorporation, as amended. That
document is incorporated by reference as an exhibit to the registration
statement that includes this prospectus, and we encourage you to read it.

    Ranking

     The Junior Participating Cumulative Preferred Shares shall rank junior to
all other series of our preferred shares as to the payment of dividends and the
distribution of assets, unless the terms of any such series shall provide
otherwise.

    Dividends and Distributions

     Subject to the prior and superior rights of the holders of any share of any
series of preferred shares ranking prior to and superior to the Junior
Participating Cumulative Preferred Shares with respect to dividends, the holders
of Junior Participating Cumulative Preferred Shares, in preference to the
holders of common shares and of any other junior shares which may be
outstanding, shall be entitled to receive, if declared by our board of directors
out of funds legally available for that purpose, quarterly dividends payable in
cash, in an amount per share equal to the greater of (1) $2.50 per share ($10.00
per annum) and (2) subject to adjustment upon certain dilutive events, 100 times
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the aggregate per share amount of, with certain exceptions, all cash and
non-cash dividends or other distributions, declared on the common shares, since
the immediately preceding quarterly dividend payment date, or, with respect to
the first quarterly dividend payment date, since the first issuance of any
Junior Participating Cumulative Preferred Share.

     If no dividend or distribution is declared on the common shares during the
period between any quarterly dividend payment date and the next subsequent
quarterly dividend payment date, a dividend of $2.50 per share ($10.00 per
annum) on the Junior Participating Cumulative Preferred Shares will nevertheless
be payable on such subsequent quarterly dividend payment date.

    Voting Rights

     The holders of Junior Participating Cumulative Preferred Shares will have
the following voting rights:

     - subject to adjustment upon certain dilutive events, each Junior
       Participating Cumulative Preferred Share shall entitle the holder to 100
       votes (and each one two-hundredth of a Junior Participating Cumulative
       Preferred Share shall entitle the holder thereof to one-half of one vote)
       on all matters submitted to a vote of our shareholders; and

     - except as otherwise provided by law, the holders of Junior Participating
       Cumulative Preferred Shares and the holders of common shares shall vote
       together as one class.

    Liquidation, Dissolution or Winding Up

     Upon our liquidation, dissolution or winding up, after distribution of the
liquidation price to the holders of shares ranking senior as to distribution of
assets to the Junior Participating Cumulative Preferred Shares, the holders of
Junior Participating Cumulative Preferred Shares will be entitled to receive the
greater of (1) $100 per share and (2) an aggregate amount per share, subject to
adjustment upon certain dilutive events, equal to 100 times the aggregate amount
to be distributed per share to holders of common shares; or a pro-rata portion
of such amount if the assets are not sufficient to pay the full amount.

                                        15

    Consolidation, Merger, Etc.

     In the event that we enter into any consolidation, merger, combination or
other transaction in which our common shares are exchanged for or changed into
other stock or securities, cash and/or any other property, each Junior
Participating Cumulative Preferred Share shall at the same time be similarly
exchanged or changed into an amount per share (subject to adjustment upon
certain dilutive events) equal to 100 times the aggregate amount of the
instrument into which or for which each common share is changed or exchanged.

    Certain Restrictions

     Whenever quarterly dividends or other dividends or distributions payable on
the Junior Participating Cumulative Preferred Shares are in arrears, we will
not:

     - declare or pay dividends, or make any other distributions, other than in
       common shares, on our common shares;

     - purchase any Junior Participating Cumulative Preferred Shares, unless
       paid for with our common shares; or
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     - permit any entity controlled by us to purchase any of our common shares
       or Junior Participating Cumulative Preferred Shares;

until such accrued dividends and distributions are paid in full or an amount
sufficient for such payment has been set aside.

    Redemption

     The Junior Participating Cumulative Preferred Shares are not redeemable.
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        DESCRIPTION OF SHARE PURCHASE CONTRACTS AND SHARE PURCHASE UNITS

     We summarize below the general terms and provisions of our share purchase
contracts and share purchase units that may be offered by this prospectus. When
we offer to sell a particular series of the share purchase contracts or share
purchase units, we will describe the specific terms of the series in a
supplement to this prospectus. The description in the applicable supplement to
this prospectus will be a summary of all the material features of the share
purchase contracts or share purchase units. Reference will be made to the share
purchase contracts, and, if applicable, collateral arrangements and depositary
arrangements, relating to the share purchase contracts or share purchase units,
which will be filed or incorporated by reference as exhibits to the registration
statement that includes this prospectus, and we encourage you to read them.

     We may issue and sell, from time to time, share purchase contracts,
representing contracts obligating holders to purchase from us, and for us to
sell to the holders, a specified number of our common shares and/or preferred
shares at a future date or dates. The price per share of our common shares or
preferred shares may be fixed at the time the share purchase contracts are
issued or may be determined by reference to a specified formula set forth in the
share purchase contracts. The share purchase contracts may be issued separately
or as parts of units. The share purchase units will consist of the following:

     - share purchase contract; and

     - one or more of the following, each of which secures the holders'
       obligations to purchase the common shares and/or preferred shares under
       the share purchase contracts:

       - senior notes;

       - junior subordinated notes;

       - trust preferred securities; or

       - debt obligations of third parties, including U.S. treasury securities.

     The share purchase contracts may require (1) us to make periodic payments
to holders of the share purchase units or (2) the holders of the share purchase
units to make periodic payments to us. The share purchase contracts may require
holders to secure their obligations under the stock purchase contracts in a
specified manner.
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                        DESCRIPTION OF DEPOSITARY SHARES
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     We summarize below the general terms and provisions of the depositary
shares that may be offered by this prospectus. When we offer to sell depositary
shares, we will describe the particular terms of the depositary shares in a
supplement to this prospectus. The description in the applicable supplement to
this prospectus will be a summary of all the material features of the depositary
shares. Reference will be made to the deposit agreement relating to such
depositary shares. A copy of the form of deposit agreement will be filed with
the SEC as an exhibit to a report on Form 8-K or by a post-effective amendment
to the registration statement that includes this prospectus, and we encourage
you to read them.

     We may offer depositary shares representing receipts for fractional
interests in senior debt securities, junior subordinated debt securities or
preferred shares. In this case, we will issue receipts for depositary shares,
each of which will represent a fraction of a senior debt security, junior
subordinated debt security or share of a particular series of preferred shares,
as the case may be.

     We will deposit the senior debt securities, junior subordinated debt
securities or shares of any series of preferred shares represented by depositary
shares under a deposit agreement between us and a depositary which we will name
in the applicable prospectus supplement. Subject to the terms of the deposit
agreement, as an owner of a depositary share you will be entitled, in proportion
to the applicable fraction of a senior debt security, junior subordinated debt
security or preferred share represented by the depositary share, to all the
rights and preferences of the senior debt security, junior subordinated debt
security or preferred share, as the case may be, represented by the depositary
share, including, as the case may be, interest, dividend, voting, redemption,
sinking fund, repayment at maturity, subscription and liquidation rights.

INTEREST, DIVIDENDS AND OTHER DISTRIBUTIONS

     The depositary will distribute all payments of interest, cash dividends or
other cash distributions received on the senior debt securities, junior
subordinated debt securities or preferred shares, as the case may be, to you in
proportion to the number of depositary shares that you own.

     In the event of a payment of interest or distribution other than in cash,
the depositary will distribute property received by it to you in an equitable
manner, unless the depositary determines that it is not feasible to make a
distribution. In that case the depositary may sell the property and distribute
the net proceeds from the sale to you.

REDEMPTION OF DEPOSITARY SHARES

     If we redeem a series of senior debt securities, junior subordinated debt
securities or preferred shares represented by depositary shares, the depositary
will redeem your depositary shares from the proceeds received by the depositary
resulting from the redemption. The redemption price per depositary share will be
equal to the applicable fraction of the redemption price per senior debt
security, junior subordinated debt security or preferred share, as the case may
be, payable in relation to the redeemed series of senior debt securities, junior
subordinated debt securities or preferred shares. Whenever we redeem senior debt
securities, junior subordinated debt securities or preferred shares held by the
depositary, the depositary will redeem as of the same redemption date the number
of depositary shares representing, as the case may be, the senior debt
securities, junior subordinated debt securities or preferred shares redeemed. If
fewer than all the depositary shares are to be redeemed, the depositary shares
to be redeemed will be selected by lot, proportionately or by any other
equitable method as the depositary may determine.

VOTING THE PREFERRED SHARES OR EXERCISE OF RIGHTS UNDER THE SENIOR INDENTURE OR
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THE SUBORDINATED INDENTURE

     Upon receipt of notice of any meeting at which you are entitled to vote, or
of any request for instructions or directions from you as holder of senior debt
securities or junior subordinated debt securities, the depositary will mail to
you the information contained in that notice. Each record holder of the
depositary shares on the record date will be entitled to instruct the depositary
how to vote the amount of the preferred shares represented by that holder's
depositary shares or how to give instructions or directions with respect to the
senior debt securities or junior subordinated debt securities, as the case may
be, represented by that holder's depositary shares. The record date for the
depositary shares will be the same
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date as the record date for the preferred shares, senior debt securities or
junior subordinated debt securities, as the case may be. The depositary will
endeavor, to the extent practicable, to vote the amount of the preferred shares,
or to give instructions or directions with respect to the senior debt securities
or junior subordinated debt securities, as the case may be, represented by the
depositary shares in accordance with those instructions. We will agree to take
all reasonable action which the depositary may deem necessary to enable the
depositary to do so. The depositary will abstain from voting the preferred
shares or giving instructions or directions with respect to the senior debt
securities or junior subordinated debt securities, as the case may be, if it
does not receive specific instructions from you.

AMENDMENT AND TERMINATION OF THE DEPOSIT AGREEMENT

     We and the depositary may amend the form of depositary receipt evidencing
the depositary shares and any provision of the deposit agreement at any time.
However, any amendment that materially and adversely alters the rights of the
holders of the depositary shares will not be effective unless the amendment has
been approved by the holders of at least a majority of the depositary shares
then outstanding.

     The deposit agreement will terminate if:

     - all outstanding depositary shares have been redeemed; or

     - there has been a final distribution in respect of the preferred shares,
       including in connection with our liquidation, dissolution or winding up,
       or a complete repayment or redemption of the senior debt securities or
       junior subordinated debt securities and the distribution, repayment or
       redemption proceeds, as the case may be, have been distributed to you.

RESIGNATION AND REMOVAL OF DEPOSITARY

     The depositary may resign at any time by delivering to us notice of its
election to do so. We also may, at any time, remove the depositary. Any
resignation or removal will take effect upon the appointment of a successor
depositary and its acceptance of such appointment. We must appoint the successor
depositary within 60 days after delivery of the notice of resignation or
removal. The successor depositary must be a bank or trust company having its
principal office in the United States and having a combined capital and surplus
of at least $50,000,000.

CHARGES OF DEPOSITARY

     We will pay all transfer and other taxes and governmental charges arising
solely from the existence of the depositary arrangements. We will pay charges of
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the depositary in connection with the initial deposit of the preferred shares,
senior debt securities or junior subordinated debt securities, as the case may
be, and issuance of depositary receipts, all withdrawals of preferred shares,
senior debt securities or junior subordinated debt securities, as the case may
be, by you and any repayment or redemption of the preferred shares, senior debt
securities or junior subordinated debt securities, as the case may be. You will
pay other transfer and other taxes and governmental charges, as well as the
other charges that are expressly provided in the deposit agreement to be for
your account.

MISCELLANEOUS

     The depositary will forward all reports and communications from us which
are delivered to the depositary and which we are required or otherwise determine
to furnish to holders of senior debt securities, junior subordinated debt
securities or preferred shares, as the case may be.

     Neither we nor the depositary will be liable under the deposit agreement to
you other than for the depositary's gross negligence, willful misconduct or bad
faith. Neither we nor the depositary will be obligated to prosecute or defend
any legal proceedings relating to any depositary shares, senior debt securities,
junior subordinated debt securities or preferred shares unless satisfactory
indemnity is furnished.

                                        19

                            DESCRIPTION OF WARRANTS

     We summarize below the general terms and provisions of the warrants that
may be offered by this prospectus. When we offer to sell warrants, we will
describe the particular terms of the warrants in a supplement to this
prospectus. The description in the applicable supplement to this prospectus will
be a summary of all of the material features of the warrants. Reference will be
made to the warrant agreement and warrant certificate relating to such warrants.
A copy of the form of warrant agreement will be filed with the SEC as an exhibit
to a report on Form 8-K or by a post-effective amendment to the registration
statement that includes this prospectus, and we encourage you to read them.

     We may offer warrants, including warrants to purchase common shares, and
warrants to purchase debt securities, as well as other types of warrants. We may
issue the warrants independently or together with any other securities and the
warrants may be attached to or separate from the other securities. The warrants
are to be issued under warrant agreements to be entered into between us and a
warrant agent, as shall be set forth in the prospectus supplement relating to
the warrants being offered pursuant thereto.

     The warrant agreement relating to any series of warrants will include the
specific terms of the warrants. We will describe in a prospectus supplement some
or all of the following terms of the warrants being offered:

     - the title and aggregate number of warrants;

     - the price or prices at which the warrants will be issued;

     - the currency or currency units or composite currencies in which the price
       for the warrants may be payable;

     - the designation and terms of the securities for which the warrants can be
       exercised and the price or the manner of determining the price and
       currency or other consideration to purchase the securities;
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     - the date on which the right to exercise the warrants begins and the date
       on which the right expires;

     - if applicable, the maximum or minimum amount of warrants that may be
       exercised at any one time;

     - if applicable, the date on which the warrants and the related securities
       will be separately transferable;

     - any mandatory or optional redemption provision;

     - the identity of the warrant agent;

     - information with respect to book-entry procedures, if any; and

     - any other terms of the warrants, including terms, procedures and
       limitations relating to the exchange and exercise of the warrants.

     The warrants will be represented by certificates. The warrants may be
exchanged under the terms outlined in the warrant agreement. We will not charge
any service charges for any transfer or exchange of warrant certificates, but we
may require payment for tax or other governmental charges in connection with the
exchange or transfer. Unless the prospectus supplement states otherwise, until a
warrant is exercised, a holder will not be entitled to any payments on or have
any rights with respect to the securities issuable upon exercise of the warrant.
The applicable prospectus supplement will describe all of the material United
States federal income tax considerations applicable to the particular series of
warrants being offered.
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                       DESCRIPTION OF THE DEBT SECURITIES

     We may offer unsecured general obligations, which may be senior debt
securities or junior subordinated debt securities. The senior debt securities
and the junior subordinated debt securities are together referred to in this
prospectus as the "debt securities." The senior debt securities will have the
same rank as all of our other unsecured, unsubordinated obligations. The junior
subordinated debt securities will be subordinate and junior in right of payment
to the extent and in the manner set forth in the subordinated indenture to all
of our senior debt as defined below under "Description of the Debt
Securities -- Provisions Applicable Only to Junior Subordinated Debt
Securities -- Subordination."

     We will issue senior debt securities in one or more series under an
indenture, sometimes referred to as the senior indenture, dated as of September
22, 1997 between us and The Chase Manhattan Bank, as trustee. Pursuant to the
Tripartite/Conversion Agreement, dated as of August 8, 2000, Wachovia Bank,
National Association (formerly known as First Union National Bank) succeeded The
Chase Manhattan Bank as trustee under the senior indenture. The junior
subordinated debt securities will be issued under an indenture, sometimes
referred to as the subordinated indenture, dated as of August 11, 2000 between
us and Wachovia Bank, National Association (formerly known as First Union
National Bank), as trustee.

     We summarize below all of the material features of the debt securities. The
summary is not complete and is qualified in its entirety by all of the
provisions of the indentures and the provisions of the Trust Indenture Act of
1939. The indentures are incorporated by reference as exhibits to the
registration statement that includes this prospectus, and we encourage you to
read them. You should also read the applicable prospectus supplement, which will
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contain additional information and may update or change some of the information
below. References in parentheses below to sections or articles are to sections
or articles of the indentures.

     The debt securities will be issuable in one or more series pursuant to one
or more indentures supplemental to the original indentures, or a resolution of
our board of directors or a duly authorized committee of our board of directors.
(Section 3.1 of each indenture.)

     The indentures do not contain any covenants or provisions which may afford
holders of debt securities protection in the event that we engage in a highly
leveraged transaction or other transaction that may adversely affect the holders
of the debt securities, including the incurrence or issuance of other secured or
unsecured debt.

     Most of our assets are owned by our subsidiaries and, accordingly, the debt
securities are effectively subordinated to all existing and future liabilities
of our subsidiaries. Our rights and the rights of our creditors, including
holders of debt securities, to participate in any distribution of the assets of
any subsidiary upon its liquidation, recapitalization or insolvency would be
subject to the prior claims of the subsidiary's creditors, except to the extent
that we might ourselves be a creditor with recognized claims against the
subsidiary.

GENERAL TERMS OF THE DEBT SECURITIES

     The aggregate principal amount of debt securities that we may issue under
the indentures is unlimited. The debt securities may be issued in one or more
series. You should refer to the applicable prospectus supplement for the
specific terms of the debt securities, including the following:

     - title and aggregate principal amount;

     - indenture under which the debt securities are issued;

     - any applicable subordination provisions;

     - percentage or percentages of principal amount at which the debt
       securities will be issued and percentage or percentages of principal
       amount payable upon declaration of acceleration of the maturity of the
       debt securities;

     - maturity date(s);
                                        21

     - interest rate(s) or the method for determining the interest rate(s);

     - dates on which interest will accrue or the method for determining dates
       on which interest will accrue and dates on which interest will be
       payable;

     - interest deferral provisions, if any;

     - conversion or exchange provisions, if any;

     - place or places where principal, premium and interest will be payable;

     - redemption or early repayment provisions;

     - authorized denominations;
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     - amount of discount with which such debt securities will be issued;

     - whether the debt securities will be issued in whole or in part in the
       form of one or more global securities;

     - identity of the depositary for global securities;

     - whether a temporary security is to be issued with respect to the debt
       securities and whether any interest payable prior to the issuance of
       definitive debt securities of the series will be credited to the account
       of the persons entitled thereto;

     - the terms upon which beneficial interests in a temporary global debt
       security may be exchanged in whole or in part for beneficial interests in
       a definitive global debt security or for individual definitive debt
       securities and the terms upon which such exchanges may be made;

     - currency, currencies or currency units in which the purchase price for,
       the principal of and any premium and any interest on, the debt securities
       will be payable;

     - time period within which, the manner in which and the terms and
       conditions upon which the purchaser of the debt securities can select the
       payment currency;

     - securities exchange(s) on which the debt securities will be listed, if
       any;

     - additions to or changes in the events of default with respect to the debt
       securities and any change in the right of the trustee or the holders to
       declare the principal, premium and interest with respect to such debt
       securities to be due and payable; and

     - additional terms not inconsistent with the provisions of the indentures.

     One or more series of debt securities may be sold at a substantial discount
below their stated principal amount, bearing no interest or interest at a rate
which at the time of issuance is below market rates. One or more series of debt
securities may be variable rate debt securities that may be exchanged for fixed
rate debt securities. The applicable prospectus supplement will describe all of
the material United States federal income tax considerations applicable to the
particular series of debt securities being offered.

     Debt securities may be issued where the amount of principal and/or interest
payable is determined by reference to:

     - the price of one or more commodities, derivatives or securities;

     - one or more securities, derivatives or commodities exchange indices or
       other indices;

     - a currency, currencies or any currency units other than the currency in
       which such debt securities are issued or other factors; or

     - any other variable or the relationship between any variables or
       combination of variables.

     Holders of debt securities may receive a principal amount or a payment of
interest that is greater than or less than the amount of principal or interest
otherwise payable on such dates, depending upon the value
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of the applicable currencies, commodities, securities, derivatives, indices or
other factors. Information as to the methods for determining the amount of
principal or interest, if any, payable on any date, and the currencies,
commodities, securities, derivatives, indices or other factors to which the
amount payable on such date is linked will be described in the applicable
prospectus supplement.

     The term "debt securities" includes debt securities denominated in U.S.
dollars or, if specified in the applicable prospectus supplement, in any other
freely transferable currency or units based on or relating to foreign
currencies.

     We expect most debt securities to be issued in fully registered form
without coupons and in denominations of $1,000 and any integral multiple of
$1,000. (Section 3.2 of each indenture.) Subject to the limitations provided in
the indentures and in the prospectus supplement, debt securities which are
issued in registered form may be registered, transferred or exchanged at the
principal corporate trust office of the trustee or at the office or agency that
we will maintain for such purpose in the Borough of Manhattan, The City of New
York, without the payment of any service charge, other than any tax or other
governmental charge payable in connection with the registration or transfer or
exchange. (Sections 3.5 and 9.2 of each indenture.)

     We may issue debt securities of any series in whole or in part in
definitive form or in the form of one or more global debt securities as
described below under "Global Securities." We may issue debt securities of a
series at different times. In addition, we may issue debt securities within a
series with terms different from the terms of other debt securities of that
series. (Section 3.1(c) of each indenture.)

     Subject to applicable law, we or any of our affiliates may at any time
purchase or repurchase debt securities of any series in any manner and at any
price. Debt securities of any series purchased by us or any of our affiliates
may be held or surrendered by the purchaser of the debt securities for
cancellation.

GLOBAL SECURITIES

     We expect the following provisions to apply to all debt securities.

     We may issue the debt securities of a series in whole or in part in the
form of one or more global securities that will be deposited with, or on behalf
of, a depositary identified in the applicable prospectus supplement. We will
issue global securities in registered form and in either temporary or definitive
form. Unless and until it is exchanged in whole or in part for the individual
debt securities, a global security may not be transferred except as a whole by
the depositary for such global security to a nominee of such depositary or by a
nominee of such depositary to such depositary or another nominee of such
depositary or by such depositary or any such nominee to a successor of such
depositary or a nominee of such successor. (Section 2.4 of each indenture.)

     The specific terms of the depositary arrangement with respect to any debt
securities of a series and the rights of and limitations upon owners of
beneficial interests in a global security will be described in the prospectus
supplement. We expect that the provisions set forth below will generally apply
to depositary arrangements.

     Upon the issuance of a global security, the depositary for such global
security or its nominee will credit, on its book-entry registration and transfer
system, the respective principal amounts of the individual debt securities
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represented by such global security to the accounts of persons that have
accounts with such depositary or its nominee. Such accounts shall be designated
by the dealers, underwriters or agents with respect to the debt securities or by
us if such debt securities are offered and sold directly by us. Ownership of
beneficial interests in a global security will be limited to persons that have
accounts with the applicable depositary, who are referred to in this prospectus
as participants, or persons that may hold interests through participants.
Ownership of beneficial interests in such global security will be shown on, and
the transfer of that ownership will be effected only through, records maintained
by the applicable depositary or its nominee with respect to interests of
participants and the records of participants with respect to interests of
persons other than participants. The laws of some states require that certain
purchasers of securities
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take physical delivery of such securities in definitive form. Such limits and
such laws may impair the ability to transfer beneficial interests in a global
security.

     So long as the depositary for a global security, or its nominee, is the
registered owner of a global security, such depositary or such nominee, as the
case may be, will be considered the sole owner or holder of the debt securities
represented by that global security for all purposes under the indenture
governing those debt securities. Except as provided below, owners of beneficial
interests in a global security will not be entitled to have any of the
individual debt securities of the series represented by that global security
registered in their names, will not receive or be entitled to receive physical
delivery of any debt securities of such series in definitive form and will not
be considered the owners or holders thereof under the indenture governing such
debt securities.

     Payments of principal, premium, if any, and interest, if any, on individual
debt securities represented by a global security registered in the name of a
depositary or its nominee will be made to the depositary or its nominee, as the
case may be, as the registered owner of the global security representing the
debt securities. Neither we, the trustee for the debt securities, any paying
agent, nor the registrar for the debt securities will have any responsibility or
liability for any aspect of the records relating to or payments made by the
depositary or any participants on account of beneficial ownership interests in
the global security for the debt securities or for maintaining, supervising or
reviewing any records relating to such beneficial ownership interests.

     We expect that the depositary for a series of debt securities or its
nominee, upon receipt of any payment of principal, premium or interest in
respect of a permanent global security representing the debt securities, will
immediately credit participants' accounts with payments in amounts proportionate
to their respective beneficial interests in the principal amount of such global
security for the debt securities as shown on the records of the depositary or
its nominee. We also expect that payments by participants to owners of
beneficial interests in a global security held through such participants will be
governed by standing instructions and customary practices, as is now the case
with securities held for the accounts of customers in bearer form or registered
in "street name." Such payments will be the responsibility of such participants.

     If the depositary for a series of debt securities notifies us at any time
that it is unwilling, unable or ineligible to continue as depositary and a
successor depositary is not appointed by us within 90 days, we will issue
definitive debt securities of that series in exchange for the global security or
securities representing that series of debt securities. In addition, we may at
any time and in our sole discretion, subject to any limitations described in the
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prospectus supplement relating to the debt securities, determine not to have any
debt securities of a series represented by one or more global securities, and,
in such event, will issue definitive debt securities of that series in exchange
for the global security or securities representing that series of debt
securities. If definitive debt securities are issued, an owner of a beneficial
interest in a global security will be entitled to physical delivery of
definitive debt securities of the series represented by that global security
equal in principal amount to that beneficial interest and to have the debt
securities registered in its name. Definitive debt securities of any series so
issued will be issued in denominations, unless otherwise specified by us, of
$1,000 and integral multiples of $1,000. (Section 3.5 of each indenture.)

REDEMPTION OF DEBT SECURITIES

     If the debt securities of a series provide for redemption at our election,
unless otherwise provided in the applicable prospectus supplement, such
redemption shall be on not less than 30 nor more than 60 days' notice and, in
the event of redemption in part, the debt securities to be redeemed will be
selected by the trustee by such method as it shall deem fair and appropriate.
Notice of such redemption will be mailed to holders of debt securities of such
series to their last addresses as they appear on the register of the debt
securities of such series. (Sections 1.6, 10.3 and 10.4 of each indenture.)
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EVENTS OF DEFAULT, NOTICE AND WAIVER

     Each indenture provides that, if an event of default in respect of any
series of debt securities shall have occurred and be continuing, either the
trustee or the holders of at least 25% in aggregate principal amount of the
outstanding debt securities of that series may declare the principal (or a
portion thereof in the case of certain debt securities issued with original
issue discount or indexed debt securities) and accrued interest of all the debt
securities of that series to be due and payable, by written notice to us (and by
written notice to the trustee if given by the holders). The consequence of this
action is that the principal and accrued interest of the debt securities shall
be immediately due and payable by us. (Section 5.2 of each indenture.)

     Each indenture defines events of default in respect of any series of debt
securities as:

     - default for 30 days in payment of any interest installment or additional
       amount when due;

     - default in payment of the principal of or any premium on or any mandatory
       sinking fund payment with respect to debt securities of such series when
       due;

     - failure to comply with certain obligations for 60 days after written
       notice of non-compliance to us by the trustee or the holders of at least
       25% in principal amount of the outstanding debt securities of such
       series;

     - our commencement of a voluntary case under Title 11 of the U.S. Code or
       any similar federal or state bankruptcy law;

     - our consent to the entry of an order for relief against us in an
       involuntary case under any such law or to the appointment of a receiver,
       trustee, assignee, liquidator or similar official under any such law;

     - a general assignment by us for the benefit of our creditors under any
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       such law;

     - the entry by a court of competent jurisdiction of an order or decree
       granting relief against us in an involuntary case under any such law
       where such order or decree remains unstayed and in effect for 60 days;

     - the entry by a court of competent jurisdiction of an order or decree
       appointing a receiver, trustee, assignee, liquidator or similar official
       for us or for substantially all of our property where such order or
       decree remains unstayed and in effect for 60 days; and

     - any other event of default provided for in the indenture with respect to
       the debt securities of such series.

(Section 5.1 of each indenture.)

     The Trust Indenture Act of 1939 and Section 6.6 of each indenture provide
that the trustee will, within 90 days after the occurrence of a default in
respect of any series of debt securities, give to the holders of that series
written notice of all uncured and unwaived defaults known to it; provided that,
except in the case of default in the payment of the principal of, premium on, if
any, or interest on, if any, or any sinking fund installment or analogous
obligation with respect to, any of the debt securities of that series, the
trustee will be protected in withholding such notice if it in good faith
determines that the withholding of such notice is in the interest of the holders
of that series. "Default" means any event which is, or after notice or passage
of time or both would be, an event of default with respect to debt securities of
such series.

     Each indenture provides that the holders of a majority in aggregate
principal amount of the outstanding debt securities of any series may, subject
to limitations, direct the time, method and place of conducting proceedings for
any remedy available to the trustee, or exercising any trust or power conferred
on the trustee, in respect of the debt securities of that series. (Section 5.8
of each indenture.)
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     Each indenture includes a covenant that we will file annually with the
trustee a certificate of compliance with all conditions and covenants under each
indenture. (Section 9.7 of each indenture.)

     In certain cases, the holders of a majority in aggregate principal amount
of the outstanding debt securities of a series may, by providing written notice
to the trustee on behalf of the holders of all debt securities of that series,
waive any past default or event of default, except for defaults or events of
default not already cured in the payment of the principal of, or premium, if
any, or interest on any of the debt securities of that series or any coupon
related to such debt securities or compliance with certain covenants or
provisions. (Section 5.7 of each indenture.)

CERTAIN COVENANTS OF PHELPS DODGE

 Limitation on Liens

     Each indenture provides that we will not, and will not permit certain of
our subsidiaries to, (a) issue, assume or guarantee any debt for money borrowed
if such debt is secured by a mortgage upon, or (b) secure any outstanding debt
by a mortgage upon, certain of the principal properties that we now or may own
without providing that the debt securities offered under this prospectus are
secured equally with such debt, except that these restrictions shall not apply
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to:

     - mortgages on any principal property acquired, constructed or improved
       after the date of the indenture to secure or provide for the payment of
       the related purchase price or cost;

     - mortgages on any principal property acquired in connection with a merger;

     - mortgages to secure debt of a restricted subsidiary owed to us or another
       restricted subsidiary;

     - any extension, renewal or replacement of any mortgage referred to above;

     - the sale or other transfer of any interest in property commonly referred
       to as a "production payment"; and

     - mortgages in favor of governmental bodies to secure advance or progress
       payments under any contract or statute or debt incurred for the purpose
       of financing the purchase price or cost of constructing or improving the
       related property subject.

(Section 9.9 of each indenture.)

     Notwithstanding the foregoing, we and our subsidiaries may, without
securing the debt securities, issue, assume or guarantee secured debt which
would otherwise be subject to the foregoing restrictions in an aggregate amount
which, together with all other such debt of ours and our subsidiaries and the
rental payments related to sale and lease-back transactions (other than sale and
lease-back transactions in which the property involved would have been permitted
to be mortgaged under the preceding paragraph or the proceeds of which have been
applied to the retirement of long-term debt), does not at the time exceed 15% of
our consolidated shareholders' equity. (Section 9.9 of each indenture.)

 Sale and Lease-Back Transactions

     Sale and lease-back transactions by us or certain of our subsidiaries are
prohibited unless the proceeds of such transaction are at least equal to the
fair value of the property leased and either (i) we or the restricted subsidiary
would be entitled to incur debt secured by a mortgage on the property to be
leased without equally securing the debt securities or (ii) we apply an amount
equal to the fair value of the property leased to the retirement of our
long-term debt. Sale and lease-back transactions do not include arrangements
with governmental bodies entered into for the purpose of financing the purchase
price or the cost of constructing or improving the property subject to such
arrangements. (Section 9.10 of each indenture.)

     Notwithstanding the preceding paragraph, we and our subsidiaries may enter
into any sale and lease-back transaction which would otherwise be subject to the
foregoing restrictions if the amount of the rental
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payments related to such transaction, together with all secured debt of ours and
our restricted subsidiaries and all other rental payments related to sale and
lease-back transactions (other than sale and lease-back transactions permitted
because we would be entitled to incur debt secured by a mortgage on the property
to be leased without equally securing the debt securities, and other than sale
and lease-back transactions the proceeds of which have been applied in
accordance with clause (ii) of the preceding paragraph), does not at the time
exceed 15% of our consolidated shareholders' equity. (Section 9.10 of each
indenture.)

Edgar Filing: PHELPS DODGE CORP - Form S-3/A

33



MODIFICATION OF THE INDENTURES

     Each indenture contains provisions permitting us and the trustee to enter
into one or more supplemental indentures without the consent of the holders of
any of the debt securities in order to:

     - evidence the succession of another corporation to us and the assumption
       of our covenants and obligations by our successor;

     - add to our covenants for the benefit of the holders of debt securities or
       surrender any of our rights or powers;

     - add additional events of default with respect to any series of debt
       securities;

     - add to or change any provisions of the indenture to such extent as
       necessary to facilitate the issuance of debt securities in bearer form or
       to facilitate the issuance of debt securities in global form;

     - change or eliminate any provision of the indenture if such change or
       elimination does not affect any series of debt securities created prior
       to the execution of any such supplemental indenture that is entitled to
       the benefit of such provision;

     - secure the debt securities;

     - establish the form or terms of debt securities;

     - evidence and provide for successor trustees and/or to add to or change
       any provisions of the indenture to such extent as necessary to provide
       for or facilitate the appointment of a separate trustee or trustees for
       specific series of debt securities;

     - permit payment of principal, premium or interest in respect of debt
       securities in bearer form or coupons, if any, in the United States and
       other areas subject to its jurisdiction; or

     - correct or supplement any inconsistent provisions or make any other
       provisions with respect to matters or questions arising under the
       indenture, provided that any such action does not adversely affect the
       interests of any holder of debt securities of any series. (Section 8.1 of
       each indenture.)

     Each indenture also contains provisions permitting us and the trustee, with
the consent of the holders of not less than a majority of the aggregate
principal amount of the outstanding debt securities of the affected series, to
execute supplemental indentures adding any provisions to or changing or
eliminating any of the provisions of the indenture or modifying the rights of
the holders of debt securities of that series. No supplemental indenture may,
without the consent of the holders of all of the affected debt securities, among
other things:

     - change the maturity of any debt securities;

     - change the currency in which such debt securities are payable;

     - reduce the principal amount thereof or the rate of interest thereon or
       any premium payable upon the redemption thereof;

     - change the manner in which the amount of any principal thereof or
       premium, if any, or interest thereon is determined;
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     - impair the right to institute suit for the enforcement of any payment on
       such debt securities at maturity or upon redemption;

     - reduce the percentage of the outstanding principal amount of debt
       securities the holders of which must consent to any such supplemental
       indenture;

     - modify the indenture provisions concerning modification of the indenture
       or the waiver of past defaults or specified covenants other than to
       increase the required percentage to effect a modification or provide that
       additional provisions may not be waived without the consent of each
       holder of that series of debt securities; or

     - in the case of the subordinated indenture, modify the subordination
       provisions thereof in a manner adverse to the holders of junior
       subordinated debt securities then outstanding. (Section 8.2 of each
       indenture.)

SATISFACTION AND DISCHARGE OF THE INDENTURES; DEFEASANCE AND COVENANT DEFEASANCE

     Each indenture shall generally cease to be of any further effect with
respect to a series of debt securities when:

     - we have delivered to the trustee for cancellation all debt securities of
       that series; or

     - all debt securities of that series not theretofore delivered to the
       trustee for cancellation shall have become due and payable, or are by
       their terms to become due and payable within one year or are to be called
       for redemption within one year, and we shall have deposited with the
       trustee as trust funds the entire amount sufficient to pay at maturity or
       upon redemption all debt securities of that series (and if, in either
       case, we shall also pay or cause to be paid all other sums payable under
       the indenture by us in respect of all debt securities of that series and
       deliver to the trustee an officers' certificate and an opinion of
       counsel, each stating that all conditions precedent in the indenture have
       been complied with) and we shall have made any other payments due under
       the indenture and delivered to the trustee an officer's certificate and
       opinion of counsel saying that we have fulfilled each of the conditions
       mentioned above. (Section 4.1 of each indenture.)

     The trustee shall hold in trust all money deposited with it as described
above and shall apply the deposited money, in accordance with the provisions of
the debt securities of the defeased series and the indenture, to the payment,
either directly or through any paying agent, as the trustee may determine, to
the persons entitled thereto, of principal, premium, if any and any interest for
whose payment such money has been deposited with or received by the trustee.
(Section 4.2 of each indenture.)

     The indenture provides, unless the terms of the particular series of debt
securities provide otherwise, that:

     - we may elect to be discharged from our obligations with respect to any
       debt securities or series of debt securities, which we refer to as
       "defeasance;" and/or

     - we may elect to be released from our obligations under any covenants
       described in any prospectus supplement or included in any supplemental
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       indenture with respect to any debt securities or series of debt
       securities, which we refer to as "covenant defeasance."

     In connection with any defeasance or covenant defeasance, we must
irrevocably deposit with the trustee of the indenture, in trust, money and/or
government obligations which, through the scheduled payment of principal and
interest on those obligations, would provide sufficient moneys to pay all
amounts due on the debt securities on the maturity dates or upon redemption and
by any mandatory sinking fund or analogous payments thereon. In connection with
any defeasance or covenant defeasance, we must also deliver to the trustee an
opinion of counsel to the effect that the holders of the debt securities will
not recognize income gain or loss for United States federal income tax purposes
as a result of the defeasance or covenant defeasance and will be subject to
United States federal income tax on the same amounts, in the same manner and at
the same times as would have been the case if the defeasance or covenant

                                        28

defeasance had not occurred. In the case of defeasance, the opinion of counsel
must refer to and be based upon a letter ruling of the Internal Revenue Service
received by the issuing company or published by the Internal Revenue Service or
a change in applicable United States federal income tax law occurring after the
date of the indenture. In addition, defeasance or covenant defeasance shall not
result in a breach or default or event of default under the indenture or a
default under any other material agreement or instrument to which we are a party
or by which we are bound.

     Upon a defeasance, the following rights and obligations will continue: (1)
the rights of the holders of debt securities of any series to receive from the
defeasance trust any amounts due on the debt securities when payments are due;
(2) our obligations regarding the registration, transfer and exchange of debt
securities of any series; (3) our obligation to maintain an office or agency in
each place of payment; and (4) the survival of the indenture trustee's rights,
powers, trusts, duties and immunities under the indenture.

     The indenture permits defeasance with respect to any debt securities of a
series even if a prior covenant defeasance has occurred with respect to the debt
securities of that series. If we exercise our defeasance option, payment of such
debt securities may not be accelerated because of an event of default. If we
exercise our covenant defeasance option, payment of the debt securities may not
be accelerated because of an event of default with respect to the covenants
affected by the covenant defeasance. However, if an acceleration were to occur
by reason of another event of default, the realizable value at the acceleration
date of the money and government obligations in the defeasance trust could be
less than the amounts then due on the debt securities, since the required
deposit in the defeasance trust would be based upon scheduled cash flows rather
than market value, which would vary depending upon interest rates and other
factors. (Sections 4.3, 4.4, 4.5 and 4.6 of each indenture.)

RECORD DATES

     We will generally be entitled to set any date as the record date for the
purpose of determining the holders of debt securities entitled to give or take
any action under either indenture in the manner specified in such indenture. If
a record date is set, action may only be taken by persons who are holders of
debt securities on the record date. Also, unless otherwise specified in the
prospectus supplement applicable to a series of debt securities, to be
effective, any action must become effective under the applicable indenture
within six months of the record date. (Section 1.4(f) of each indenture.)

NOTICE
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     Notices to holders of debt securities will be given by mail to the
addresses of holders appearing in the applicable securities register. We and the
trustee may treat the person in whose name a debt security is registered as the
owner thereof for all purposes. (Sections 1.6 and 3.8 of each indenture.)

GOVERNING LAW

     Each indenture and the debt securities will be governed by, and construed
in accordance with, the laws of the State of New York. (Section 1.11 of each
indenture.)

CONSOLIDATION, MERGER OR TRANSFER OF ASSETS

     Each indenture provides that we may not merge or consolidate with or into
any other corporation or other entity or lease or transfer all or substantially
all of our assets, unless:

     - the entity formed by or surviving such consolidation or merger or to
       which the lease or transfer is made is a corporation organized under the
       laws of the United States, any state thereof or the District of Columbia;
       and

     - immediately after giving effect to such transaction, no default or event
       of default exists.

     We must deliver to the trustee prior to such transaction an officer's
certificate to the foregoing effect and an opinion of counsel stating that such
transaction and supplemental indenture complies with the
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indenture and that all conditions precedent under the indenture to the
consummation of such transaction have been met.

     Upon any such consolidation, merger or transfer, the successor corporation
formed by such consolidation or into which we are merged or to which such
transfer is made shall succeed to and be substituted for us under the indenture.
(Section 7.1 of each indenture.)

CONCERNING THE TRUSTEES

     Wachovia Bank, National Association, which is the senior indenture trustee
under the senior indenture and the subordinated indenture trustee under the
subordinated indenture, also serves as the property trustee for each trust and
the guarantee trustee under each preferred securities guarantee described below.
It is an affiliate of Delaware Trust Company, National Association, which serves
as the Delaware trustee for each trust.

     We may from time to time maintain credit facilities and have other
customary banking relationships with Wachovia Bank, National Association.

PROVISIONS APPLICABLE ONLY TO SENIOR DEBT SECURITIES

  Ranking

     Senior debt securities will be direct, unconditional and unsecured
obligations of our company and, except for certain debts required to be
preferred by law will rank equal among themselves and equally with all of our
other unsecured and unsubordinated obligations. The senior debt securities will
rank senior to our subordinated obligations, including any subordinated debt

Edgar Filing: PHELPS DODGE CORP - Form S-3/A

37



securities.

PROVISIONS APPLICABLE ONLY TO JUNIOR SUBORDINATED DEBT SECURITIES

  Subordination

     In the subordinated indenture, we have agreed that any junior subordinated
debt securities issued thereunder are subordinated in right of payment to all
senior indebtedness, as defined below, to the extent provided in the
subordinated indenture.

     In the event of any:

     - insolvency, bankruptcy, receivership, liquidation, reorganization,
       readjustment, composition or other similar proceeding relating to us, our
       creditors or our property;

     - any proceeding for our liquidation, dissolution or other winding up,
       voluntary or involuntary, whether or not involving insolvency or
       bankruptcy proceedings;

     - any assignment by us for the benefit of creditors; or

     - any other marshalling of our assets.

     The holders of senior indebtedness will be entitled to receive payment in
full on such senior indebtedness before the holders of junior subordinated debt
securities will be entitled to receive or retain any payment on the junior
subordinated debt securities. (Section 12.3 and 12.5 of the subordinated
indenture.)

     No payments on account of the junior subordinated debt securities or
interest thereon may be made if:

     - we default in any payment with respect to senior indebtedness; or

     - an event of default occurs with respect to any senior indebtedness
       resulting in the acceleration of the maturity of the senior indebtedness.

     For purposes of the subordination provisions, the payment, issuance and
delivery of cash, property or securities, other than shares and certain of our
subordinated securities, upon conversion of any junior
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subordinated debt security will be deemed to constitute payment on account of
the principal of such junior subordinated debt security. (Section 12.13 of the
subordinated indenture.)

     When we use the term "senior indebtedness" we mean the principal, premium,
if any, and interest on:

     - all of our indebtedness, whether outstanding on the date of the
       subordinated indenture or thereafter created, incurred or assumed, that
       is for borrowed money, or evidenced by a note or similar instrument given
       in connection with the acquisition of any business, properties or assets,
       including securities;

     - any indebtedness of any other person of the kind described in the
       preceding bullet for the payment of which we are responsible or liable as
       guarantor or otherwise; and
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     - amendments, renewals, extensions and refundings of any such indebtedness;

provided, however, that senior indebtedness does not include indebtedness
incurred for the purchase of goods or materials or for services obtained in the
ordinary course of business or any indebtedness which by its express terms is
equal with or subordinated to the junior subordinated debt securities. (Section
12.2 of the subordinated indenture.)

     The subordinated indenture provides that the foregoing subordination
provisions, insofar as they relate to any particular issue of junior
subordinated debt securities, may be changed prior to such issuance. Any such
change would be described in the prospectus supplement relating to such junior
subordinated debt securities. (Section 3.1 of the subordinated indenture.)
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                    DESCRIPTION OF THE PREFERRED SECURITIES

     The preferred securities of each trust will be issued pursuant to a trust
agreement for that trust, as subsequently amended and restated, among us, the
issuer of the related junior subordinated debt securities, Wachovia Bank,
National Association, as the property trustee, and Delaware Trust Company,
National Association, as the Delaware trustee, the three administrative trustees
and the holders from time to time of the applicable trust's preferred and common
securities. We summarize below all of the material features of the preferred
securities. The summary is not complete and is qualified in its entirety by all
of the provisions of the applicable trust agreements and forms of each amended
and restated trust agreement. Those documents are filed or incorporated by
reference as exhibits to the registration statement that includes this
prospectus, and we encourage you to read them. You also may request a copy of
the trust agreements from the property tru
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