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Washington, D.C. 20549 Number:  5239-0287
Check this box . January 31,
if no longer Bl 2005
subsi STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF .
subject to Estimated average
Section 16. SECURITIES burden hours per
Form 4 or response... 0.5
Form 5 Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
obligations

may continue.
See Instruction
1(b).
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1. Name and Address of Reporting Person *
MCCOY DUSTAN E
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(Check all applicable)
(Last) (First) (Middle) 3. Date of Earliest Transaction
(Month/Day/Year) __X__ Director __ 10% Owner
C/O PHELPS DODGE 03/19/2007 Officer (give title Other (specify
bel bell
CORPORATION, ONE NORTH clov) clov)
CENTRAL AVENUE
(Street) 4. If Amendment, Date Original 6. Individual or Joint/Group Filing(Check
Filed(Month/Day/Year) Applicable Line)
_X_ Form filed by One Reporting Person
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of 2. 3. Transaction Date 3A. Deemed 4. 5. Number of 6. Date Exercisable and 7. Title and Amount of 8. P
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Reporting Owners

. Relationships
Reporting Owner Name / Address

Director 10% Owner Officer Other

MCCOY DUSTAN E

C/O PHELPS DODGE CORPORATION
ONE NORTH CENTRAL AVENUE
PHOENIX, AZ 85004

Signatures

/s/ S. David Colton, Attorney-in-Fact for Dustan E.
McCoy

X

03/21/2007

**Signature of Reporting Person pue

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).

Each issuer deferred stock unit disposed of in exchange for a cash payment equal to the fair market value of a share of issuer common
stock on the closing of the merger contemplated by a merger agreement (the "Merger Agreement") between the issuer and
Freeport-McMoRan Copper & Gold Inc. ("Freeport"). Pursuant to the terms of the issuer's Directors Stock Unit Plan, cash payments in
respect of deferred stock units are made 30 days after the closing date.
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