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/s/ S. David Colton, Attorney-in-fact for Archie W.

Dunham 04/13/2006

**Signature of Reporting Person Date

Explanation of Responses:
*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Acquisition of deferred share units through the Deferred Compensation Plan for the Directors of Phelps Dodge Corporation, exempt

@ pursuant to Rule 16b-3(d).

(2) Each deferred share unit represents the right to receive one Phelps Dodge Corporation common share or the cash value thereof.

Deferred share units were acquired on various dates during calendar year 2001, based on pre-March 13, 2006 two-for-one stock split
market values of Phelps Dodge Corporation common shares ranging from $27.4750 to $50.3750 per share.

3)
(4) Deferred share units are exercisable by the reporting person at any time.

(5) Share numbers do not reflect two-for-one stock split effected March 13, 2006.

(6) Each phantom stock unit represents the right to receive one Phelps Dodge Corporation common share or the cash value thereof.
(7) Allocation of dividends under the Stock Unit Plan for the Directors of Phelps Dodge Corporation.

Common shares, or the cash value thereof, become deliverable to reporting person upon termination of his service as a director of Phelps

®) Dodge Corporation.

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