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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE OF THE SECURITIES TO THE
PUBLIC: As soon as practicable after this registration statement becomes
effective.

If the securities being registered on this Form are being offered in
connection with the formation of a holding company and there is compliance with
General Instruction G, check the following box. [ 1]

If this Form is filed to register additional securities for an offering
pursuant to Rule 462 (b) 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 this Form is a post-effective Amendment filed pursuant to Rule 462 (d)
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. [ ]

CALCULATION OF REGISTRATION FEE

AMOUNT PROPOSED MAXIMUM PROPOSED MAXIMUM
TITLE OF EACH CLASS OF TO BE OFFERING PRICE AGGREGATE OFFERIN
SECURITIES TO BE REGISTERED REGISTERED PER UNIT (1) PRICE (1)
7 7/8% Notes due June 15, 2012...... $500,000,000 100% $500,000,000
(1) Calculated in accordance with Rule 457 (f) (2). For purposes of this

calculation, the Offering Price per Note was assumed to be the stated
principal amount of each original note that may be received by the
Registrant in the exchange transaction in which the Notes will be offered.

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

THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. WE MAY
NOT SELL THESE SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WITH THE
SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER
TO SELL THESE SECURITIES, AND WE ARE NOT SOLICITING AN OFFER TO BUY THESE
SECURITIES, IN ANY STATE WHERE THE OFFER OR SALE IS NOT PERMITTED.
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SUBJECT TO COMPLETION, DATED JULY 31, 2003
PROSPECTUS
EL PASO CORPORATION

OFFER TO EXCHANGE
REGISTERED 7 7/8% NOTES DUE JUNE 15, 2012
FOR
ALL OUTSTANDING 7 7/8% NOTES DUE JUNE 15, 2012
($500,000,000 IN PRINCIPAL AMOUNT OUTSTANDING)

We are offering to exchange all of our outstanding 7 7/8% Notes due June
15, 2012 for our registered 7 7/8% Notes due June 15, 2012. In this prospectus,
we will call the original notes the "Old Notes" and the registered notes the
"New Notes." The 0ld Notes and New Notes are collectively referred to in this
prospectus as the "notes."

THE EXCHANGE OFFER

- Expires 5:00 p.m., New York City time, , 2003, unless extended.

- Subject to certain customary conditions, which we may waive, the exchange
offer is not conditioned upon a minimum aggregate principal amount of 0Old
Notes being tendered.

— All outstanding Old Notes validly tendered and not withdrawn will be
exchanged.

— The exchange offer is not subject to any condition other than that the
exchange offer not violate applicable law or any applicable
interpretation of the staff of the Securities and Exchange Commission.

THE NEW NOTES

— The terms of the New Notes to be issued in the exchange offer are
substantially identical to the 0ld Notes, except that we have registered
the New Notes with the Securities and Exchange Commission. In addition,
the New Notes will not be subject to certain transfer restrictions.

— Interest on the New Notes will accrue from June 10, 2002 at the rate of
7 7/8% per annum, payable semi-annually in arrears on each June 15 and
December 15, beginning December 15, 2003.

— The New Notes will not be listed on any securities exchange or the NASDAQ
Stock Market.

YOU SHOULD CAREFULLY CONSIDER THE RISK FACTORS BEGINNING ON PAGE 10 OF THIS
PROSPECTUS BEFORE PARTICIPATING IN THE EXCHANGE OFFER.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS
PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.
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Each broker-dealer that receives New Notes for its own account pursuant to
the Exchange Offer must acknowledge that it will deliver a prospectus in
connection with any resale of such New Notes. The letter of transmittal states
that by so acknowledging and by delivering a prospectus, a broker-dealer will
not be deemed to admit that it is an "underwriter" within the meaning of the
Securities Act. This prospectus, as it may be amended or supplemented from time
to time, may be used by a broker-dealer in connection with resales of New Notes
received in exchange for 0ld Notes where such 0ld Notes were acquired by such
broker-dealer as a result of market-making activities or other trading
activities. We have agreed that, for a period of 180 days after the Expiration
Date (as defined herein), we will make this prospectus available to any
broker-dealer for use in connection with any such resale. See "Plan of
Distribution."

The date of this prospectus is , 2003.
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UNTIL , ALL DEALERS THAT EFFECT TRANSACTIONS IN THESE SECURITIES, WHETHER
OR NOT PARTICIPATING IN THIS OFFERING, MAY BE REQUIRED TO DELIVER A PROSPECTUS.
THIS IS IN ADDITION TO THE DEALERS' OBLIGATION TO DELIVER A PROSPECTUS WHEN
ACTING AS UNDERWRITERS AND WITH RESPECT TO THEIR UNUSED ALLOTMENTS OR
SUBSCRIPTIONS.

THIS PROSPECTUS INCORPORATES IMPORTANT BUSINESS AND FINANCIAL INEFORMATION
ABOUT EL PASO THAT IS NOT INCLUDED IN OR DELIVERED WITH THIS PROSPECTUS.
DOCUMENTS INCORPORATED BY REFERENCE ARE AVAILABLE FROM US WITHOUT CHARGE,
EXCLUDING ANY EXHIBITS TO THOSE DOCUMENTS UNLESS THE EXHIBIT IS SPECIFICALLY
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INCORPORATED BY REFERENCE AS AN EXHIBIT IN THIS DOCUMENT. YOU CAN OBTAIN
DOCUMENTS INCORPORATED BY REFERENCE INTO THIS PROSPECTUS BY REQUESTING THEM IN
WRITING OR BY TELEPHONE FROM US AT THE FOLLOWING ADDRESS:

EL PASO CORPORATION
OFFICE OF INVESTOR RELATIONS
EL PASO BUILDING
1001 LOUISIANA STREET
HOUSTON, TEXAS 77002
TELEPHONE NO.: (713) 420-2600

TO OBTAIN TIMELY DELIVERY OF ANY REQUESTED DOCUMENTS, YOU MUST REQUEST THE
INFORMATION NO LATER THAN FIVE BUSINESS DAYS BEFORE YOU MAKE YOUR INVESTMENT
DECISION. PLEASE MAKE ANY SUCH REQUESTS ON OR BEFORE , 2003. SEE "WHERE YOU
CAN FIND MORE INFORMATION" FOR MORE INFORMATION ABOUT THESE MATTERS.

PROSPECTUS SUMMARY

This summary highlights some basic information appearing in other sections
of this prospectus. It is not complete and does not contain all the information
that you should consider before exchanging 0ld Notes for New Notes. You should
carefully read this prospectus and the documents incorporated by reference to
understand fully the terms of the exchange offer and the New Notes, as well as
the tax and other considerations that may be important to you. You should pay
special attention to the "Risk Factors" section beginning on page 10 of this
prospectus, as well as the section entitled "Risk Factors and Cautionary
Statement for Purposes of the "Safe Harbor" Provisions of the Private Securities
Litigation Reform Act of 1995" included in our Annual Report on Form 10-K for
the year ended December 31, 2002, and the other documents incorporated by
reference. You should rely only on the information contained in this document or
to which we have referred you. We have not authorized anyone to provide you with
information that is different. This document may only be used where it is legal
to sell these securities. The information in this document may only be accurate
on the date of this document. For purposes of this prospectus, unless the
context otherwise indicates, when we refer to "El1 Paso," "us," "we," "our," or
"ours," we are describing El Paso Corporation, together with its subsidiaries.

Below is a list of terms that are common to our industry and used
throughout this document:

/d = per day

Bbl = Dbarrels

Bcf = Dbillion cubic feet

Bcfe = Dbillion cubic feet of gas equivalents
MBbls = thousand barrels

Mcf = thousand cubic feet

Tcfe = +trillion cubic feet of gas equivalents

When we refer to natural gas and oil in "equivalents," we are doing so to
compare quantities of oil with quantities of natural gas or to express these
different commodities in a common unit. In calculating equivalents, we use a
generally recognized standard in which one Bbl of oil is equal to six Mcf of
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natural gas. Also, when we refer to cubic feet measurements, all measurements
are at a pressure of 14.73 pounds per square inch.

OUR BUSINESS

We are an energy company originally founded in 1928 in El1 Paso, Texas. Our
principal operations include:

natural gas transportation, gathering, processing and storage;

- natural gas and oil exploration, development and production;

- power generation;

- energy and energy-related commodities and product marketing;

- energy infrastructure facility development and operation;

- petroleum refining; and

— chemicals production.

Our operations are segregated into four primary business segments:
Pipelines, Production, Field Services and Merchant Energy. These segments are
strategic business units that provide a variety of energy products and services.
We manage each segment separately, and each segment requires different

technology and marketing strategies.

Our Pipelines segment owns or has interests in approximately 60,000 miles
of interstate natural gas pipelines in the U.S. and internationally. In the

U.S., our systems connect the nation's principal natural
1
gas supply regions to the five largest consuming regions in the U.S.: the Gulf

Coast, California, the Northeast, the Midwest and the Southeast. These pipelines
represent one of the largest integrated coast-to-coast mainline natural gas
transmission systems in the U.S. Our U.S. pipeline systems also own or have
interests in approximately 440 Bcf of storage capacity used to provide a variety
of services to our customers and own and operate a liquefied natural gas (LNG)
terminal at Elba Island, Georgia. Our international pipeline operations include
access between our U.S. based systems and Canada and Mexico as well as interests
in three operating natural gas transmission systems in Australia.

Our Production segment conducts our natural gas and oil exploration and
production activities. Domestically, we lease approximately 4 million net acres
in 16 states, including Louisiana, Oklahoma, Texas and Utah, and in the Gulf of
Mexico. We also have exploration and production rights in Australia, Bolivia,
Brazil, Canada, Hungary, Indonesia and Turkey. During 2002, daily equivalent
natural gas production exceeded 1.6 Bcfe/d, and our reserves at December 31,
2002, were approximately 5.2 Tcfe.

Our Field Services segment conducts our midstream activities. Our primary
asset in this segment is our investment in GulfTerra Energy Partners, L.P.
(GulfTerra), formerly El Paso Energy Partners. GulfTerra is a publicly traded
master limited partnership for which our subsidiary serves as general partner.
We also own 21 processing plants and related gathering facilities located in the
south Texas, south Louisiana and Rocky Mountain regions.

Our Merchant Energy segment consists of three primary divisions: global
power, petroleum and energy trading. We are a significant owner of electric
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generating capacity and own or have interests in 88 power plants in 18
countries. We operate three refineries that have the capacity to process
approximately 438 MBbls of crude oil per day and produce a variety of petroleum
products. We also produce agricultural and industrial chemicals at four
facilities in the U.S. and one in Canada. On November 8, 2002, we announced our
plan to exit the energy trading business and pursue an orderly liquidation of
our trading portfolio as a result of diminishing business opportunities and
higher capital costs for this activity. In 2003, in a series of announcements,
we stated our intent to sell our remaining petroleum and chemicals assets,
including our Aruba refinery, as well as reduce our involvement in the LNG
business.

Our principal executive offices are located in the El1 Paso Building,
located at 1001 Louisiana Street, Houston, Texas 77002, and our telephone number
at that address is (713) 420-2600.

RECENT EVENTS

On June 26, 2003, we announced that we had executed two definitive
settlement agreements that resolve the principal litigation and claims against
us relating to the sale or delivery of natural gas and/or electricity to or in
the Western United States (the Western Energy Settlement). On June 27, 2003,
participants in the settlements announced that they had taken the final
procedural step (filing lawsuits and entering into stipulated judgements) to
ensure the completion of the settlements. For additional information regarding
the Western Energy Settlement, including the charges related thereto, see our
Current Report on Form 8-K dated July 9, 2003.

On July 11, 2003, we provided an update on several elements of our 2003
Operational and Financial Plan. For additional information regarding our
progress to date in implementing this plan, see our Current Report on Form 8-K
dated July 11, 2003.

On July 16, 2003, we announced that our Board of Directors had unanimously
elected Douglas L. Foshee, previously Executive Vice President and Chief
Operating Officer for Halliburton, to serve as President, Chief Executive
Officer (CEO), and a director of El Paso, effective September 2, 2003. Ronald L.
Kuehn, Jr., currently serving as our CEO, will continue to serve as Chairman of
the Board. We will also delay the release of our long range planning process so
that Mr. Foshee can participate in the completion of the plan. For additional
information regarding the election of Mr. Foshee, see our Current Report on Form
8-K dated July 16, 2003.

In July 2003, El1 Paso Natural Gas Company, our wholly owned subsidiary,
completed a private placement of $355 million aggregate principal amount of its
7 5/8% senior notes due 2010.

SUMMARY OF THE TERMS OF THE EXCHANGE OFFER
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The Exchange Offer............

Registration Rights

Agreement......

Resale.........

Expiration Date

We are offering to exchange up to $500,000,000
of the New Notes for up to $500,000,000 of the
0Old Notes. Old Notes may be exchanged only in
$1,000 increments.

The terms of the New Notes are identical in all
material respects to the 0ld Notes except that
the New Notes will not contain terms with
respect to transfer restrictions, registration
rights and payments of additional interest that
relate to the 0Old Notes. The New Notes and the
0ld Notes will be governed by the same
indenture.

We sold the 0ld Notes on June 10, 2002 to
Credit Suisse First Boston Corporation, the
initial purchaser, under a purchase agreement
dated June 4, 2002. Pursuant to the purchase
agreement, we and Credit Suisse First Boston
Corporation entered into a registration rights
agreement that granted the holders of the 0ld
Notes certain exchange and registration rights.
Specifically, we agreed to file, on or prior to
90 days after the closing of the offering of
the 0ld Notes, this exchange offer registration
statement with respect to a registered offer to
exchange the 0ld Notes for the New Notes. We
also agreed to use our commercial reasonable
efforts to have this exchange offer
registration statement declared effective by
the SEC within 220 days after the closing of
the offering of the Old Notes and to consummate
the exchange offer within 30 business days
thereafter. If we fail to fulfill our
obligations under the registration rights
agreement, additional interest will accrue on
the 0ld Notes at an annual rate of 0.25% for
the first 90 days and will increase by an
additional 0.25% for each subsequent 90-day
period up to a maximum additional annual rate
of 0.75%. See "Exchange Offer and Registration
Rights." We are currently paying additional
interest at an annual rate of 0.75%.

We believe that you will be able to freely
transfer the New Notes without registration or
any prospectus delivery requirement; however,
certain broker-dealers and certain of our
affiliates may be required to deliver copies of
this prospectus if they resell any New Notes.

5:00 p.m., New York City time, on , 2003,
unless the exchange offer is extended. You may
withdraw Old Notes you tender pursuant to the
exchange offer at any time prior to , 2003.
See "The Exchange Offer —-- Expiration Date;
Extensions; Termination; Amendments."
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Exchange

Procedures for Tendering 0Old

Effect of Not Tendering.......

Special Procedures for

Beneficial Owners

The exchange offer is not subject to any
conditions other than that it does not violate
applicable law or any applicable interpretation
of the staff of the SEC.

If you wish to accept the exchange offer, sign
and date the letter of transmittal that was
delivered with this prospectus in accordance
with the instructions, and deliver the letter
of transmittal, along with the 0ld Notes and
any other required documentation, to the
exchange agent. Alternatively, you can

tender your outstanding Old Notes by following
the procedures for book-entry transfer, as
described in this prospectus. By executing the
letter of transmittal or by transmitting an
agent's message in lieu thereof, you will
represent to us that, among other things:

— the New Notes you receive will be acquired in
the ordinary course of your business;

- you are not participating, and you have no
arrangement with any person to participate,
in the distribution of the New Notes;

- you are not our "affiliate," as defined in
Rule 405 under the Securities Act, or a
broker-dealer tendering Old Notes acquired
directly from us for resale pursuant to Rule
144A or any other available exemption under
the Securities Act; and

- 1f you are not a broker-dealer, that you are
not engaged in and do not intend to engage in
the distribution of the New Notes.

0ld Notes that are not tendered or that are
tendered but not accepted will, following the
completion of the exchange offer, continue to
be subject to the existing restrictions upon
transfer thereof.

If you are a beneficial owner whose Old Notes
are registered in the name of a broker, dealer,
commercial bank, trust company or other nominee
and wish to tender such Old Notes in the
exchange offer, please contact the registered
holder as soon as possible and instruct them to
tender on your behalf and comply with our
instructions set forth elsewhere in this
prospectus.
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Guaranteed Delivery

Procedures. ..

Withdrawal Rights.............

Acceptance of

0ld Notes and

Delivery of New Notes.........

Broker-Dealers.......couoeeee...

Issuer.......

New Notes....

Maturity Date

SUMMARY

If you wish to tender your 0Old Notes, you may,
in certain instances, do so according to the
guaranteed delivery procedures set forth
elsewhere in this prospectus under "The
Exchange Offer —-- Procedure for Tendering 0Old
Notes ——- Guaranteed Delivery."

You may withdraw Old Notes that you tender
pursuant to the exchange offer by furnishing a
written or facsimile transmission notice of
withdrawal to the exchange agent containing the
information set forth in "The Exchange

Offer —-— Withdrawal of Tenders" at any time
prior to the expiration date.

We will accept for exchange any and all 01ld
Notes that are properly tendered in the
exchange offer prior to the expiration date.
See "The Exchange Offer —-- Procedures for
Tendering Old Notes." The New Notes issued
pursuant to the exchange offer will be
delivered promptly following the expiration
date.

Each broker-dealer that receives New Notes for
its own account pursuant to the Exchange Offer
must acknowledge that it will deliver a
prospectus in connection with any resale of
such New Notes. The letter of transmittal
states that by so acknowledging and by
delivering a prospectus, a broker-dealer will
not be deemed to admit that it is an
"underwriter" within the meaning of the
Securities Act. This prospectus, as it may be
amended or supplemented from time to time, may
be used by a broker-dealer in connection with
resales of New Notes received in exchange for
0ld Notes where such 0ld Notes were acquired by
such broker-dealer as a result of market-making
activities or other trading activities. We have
agreed that, for a period of 180 days after the
Expiration Date (as defined herein), we will
make this prospectus available to any
broker—-dealer for use in connection with any
such resale. See "Plan of Distribution."

OF TERMS OF NEW NOTES
El Paso Corporation

$500,000,000 aggregate principal amount of
7 7/8% Notes due June 15, 2012.

June 15, 2012.
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Interest Rate................. 7 7/8% per annum, accruing from December 15,
2002.
Interest Payment Dates........ June 15 and December 15 of each year, beginning

December 15, 2003.

Optional Redemption........... We may redeem some or all of the New Notes, at
any time or from time to time, at the
redemption price described in the section
entitled "Description of the Notes —-- Optional
Redemption of Notes."

Ranking............iiiio... At March 31, 2003, we had total capital market
debt, bank debt and other financing obligations
(including the 0Old Notes) of approximately
$20.8 billion, which includes (i) an
outstanding balance of $2.0 billion under our
revolving credit facilities (of which $500
million has since been repaid) and (ii)
approximately $9.3 billion of capital market
debt, bank debt and other financing obligations
of our subsidiaries. In addition, we and our
subsidiaries had approximately $2.1 billion of
third party and residual value guarantees and
approximately $2.2 billion of preferred and
minority interests of consolidated
subsidiaries.

Assuming the exchange offer was completed on
March 31, 2003, the New Notes would (i) be
subordinated to approximately $12.5 billion of
ours and our subsidiaries' capital market debt,
bank debt, other financing obligations, third
party guarantees and preferred and minority
interests of consolidated subsidiaries and (ii)
rank equally with approximately $11.8 billion
of our capital market debt, borrowings under
our revolving credit facilities, other
financing obligations and third party and
residual value guarantees.

In April 2003, we completed the refinancing and
restructuring of our revolving credit
facilities and several other financing
obligations, which are now secured by a pledge
of our equity interests in several of our
subsidiaries. Holders of the New Notes will be
effectively subordinated to the lenders under
these facilities and other financing
obligations with respect to these pledged
equity interests. In connection with the
refinancing and restructuring of these
facilities and other financing obligations, we
were required to consolidate the lessors of our
Lakeside Technology Center and a facility at
our Aruba refinery. As a result, our debt
increased by approximately $645 million. The
New Notes will be subordinated to this
additional debt.

11
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Also in April 2003, we acquired the outstanding
third party equity interest in our Gemstone
investment. The resulting consolidation of
Gemstone will increase our debt by
approximately $1 billion and decrease our
minority interests by

approximately $300 million. The New Notes will
be subordinated to this additional debt.

In May 2003, we acquired the outstanding third
party equity interest in our Chaparral
investment. The resulting consolidation of
Chaparral will increase our debt by
approximately $1.5 billion. The New Notes will
be subordinated to this additional debt. We
also retired a $1.2 billion bridge loan with
proceeds from a capital market debt transaction
issued by our wholly owned subsidiary El Paso
Production Holding Company. The New Notes would
also be structurally subordinated to this $1.2
billion of capital market debt.

In connection with our Western Energy
Settlement, we have incurred total settlement
obligations of approximately $1.045 billion, of
which approximately $0.4 billion is classified
as long term. These obligations are joint and
several obligations of us and one of our
subsidiaries, E1 Paso Merchant Energy, and will
be guaranteed by El1 Paso Natural Gas Company.
Therefore, holders of the New Notes will be
structurally subordinated to the settling
claimants under the Western Energy Settlement
to the extent of the obligations of El1 Paso
Merchant Energy and El Paso Natural Gas
Company. In addition, we will be required to
pledge certain assets to secure our obligations
under the Western Energy Settlement. Such
assets may include cash or cash equivalents,
certain oil and gas properties or other various
assets. As a result, the holders of the New
Notes will be effectively subordinated to the
settling claimants with respect to these
pledged assets.

In July 2003, El1 Paso Natural Gas Company, our
wholly owned subsidiary, completed a private
placement of $355 million aggregate principal
amount of its 7 5/8% senior notes due 2010. The
New Notes would also be structurally
subordinated to these notes.

The indenture governing the New Notes contains

12
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covenants, including covenants limiting (i) the
creation of liens securing indebtedness, and
(1ii) sale-leaseback transactions.

Use of Proceeds.......coovvnnn We will not receive any proceeds from the
exchange of the New Notes for the outstanding
0ld Notes.

Risk Factors........oeeeeevvnnn You should read the "Risk Factors" section

beginning on page 10, as well as the other
cautionary statements throughout this
prospectus, to ensure you understand the risks
involved with the exchange of the New Notes for
the outstanding 0Old Notes.

SUMMARY FINANCIAL INFORMATION

The following summary financial information was obtained from and should be
read in conjunction with our consolidated financial statements and related notes
contained in our 2002 Form 10-K and our March 31, 2003 Form 10-Q, each of which
is incorporated by reference into this prospectus. This historical information
is not necessarily indicative of the results to be expected in the future.

THREE M
YEAR ENDED DECEMBER 31, ENDED MA

2002 2001 2000 1999 1998 2003
(UNAUD

(IN MILLIONS, EXCEPT PER COMMON SHARE AMOUNTS)

Operating Results Data:

Operating revenues..........oeueu... $12,194 $13,649 $19,271 $13,318 $13,399 $4,018
Income (loss) from continuing

operations before preferred

stock dividends (1) ....c.ovuvn... (1,289) 72 1,237 251 176 (375)
Income (loss) from continuing

operations available to common

stockholders(l) . v ov i i i i i, (1,289) 72 1,237 251 170 (375)
Basic earnings (loss) per common

share from continuing

operations...... ..o, S (2.30) S 0.14 S 2.50 S 0.51 S 0.35 $(0.63)
Diluted earnings (loss) per common

share from continuing

operations...... ..., S (2.30) S 0.14 S 2.43 S 0.51 S 0.34 $(0.63)
Cash dividends declared per common

share(2) «ove ettt $ 0.87 $ 0.85 $ 0.82 $ 0.80 $ 0.76 $ 0.04
Basic average common shares

outstanding............ ... .. 560 505 494 490 487 595
Diluted average common shares

outstanding............ ... .. 560 516 513 497 495 595

13
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2002
Financial Position Data:

Total asSetS (3) t v vt ii ittt eeeeeennn $46,224
Long-term financing obligations (4) ... 16,106
Non-current notes payable to

affiliates. ..o, 201
Securities of subsidiaries........... 3,420
Stockholders' equity.....covvvo.... 8,377

AS OF
AS OF DECEMBER 31, 31
2001 2000 1999 1998 2003
(UNAUD
(IN MILLIONS)

$48,546 $46,903 $32,090 $26,759 $45,
12,891 11,603 10,021 7,691 17,

368 343 - -
4,013 3,707 2,444 999 2,
9,356 8,119 6,884 6,913 7,

(1) In March 2003, we entered into an agreement in principle to settle claims
associated with the western energy crisis from September 1996 to the date of
the proposed settlement. We accrued a charge in December 2002 related to
this settlement. During the first quarter ended March 31, 2003 and the year
ended December 31, 2002, we also incurred losses related to impairments of
assets and investments and incurred charges related to our restructuring and
liquidity enhancement efforts. We also incurred a ceiling test charge for
the year ended December 31, 2002 on our full cost natural gas and oil
properties. During 2001, we merged with The Coastal Corporation and incurred
costs and asset impairments related to this merger. In 1999, we incurred
merger charges primarily related to our merger with Sonat, Inc. and ceiling
test charges. In 1998, we incurred ceiling test charges. For a further
discussion of events affecting comparability of our results in 2002, 2001
and 2000, See Item 8, Financial Statements and Supplementary Data, Notes 2,
4, 5, 6 and 7 of our 2002 Form 10-K, which is incorporated by reference into

this prospectus.

(2) Cash dividends declared per share of common stock represent the historical
dividends declared by El1 Paso for all periods presented.

(3) Our total assets reflect the significant growth in our Merchant Energy
operations in 2001 and 2000 as well as the consolidation of the U.S.
operations of Coastal Merchant Energy in September 2000.

(4) In July 2003, El1 Paso Natural Gas Company,

our wholly owned subsidiary,

completed a private placement of $355 million aggregate principal amount of

its 7 5/8 senior notes due 2010.

RISK FACTORS

Before you decide to participate in the exchange offer, you should read the
risks, uncertainties and factors that may adversely affect us that are discussed
under the captions "Management's Discussion and Analysis of Financial Condition
and Results of Operations" and "Risk Factors and Cautionary Statement For
Purposes of the "Safe Harbor" Provisions of the Private Securities Litigation
Reform Act of 1995" in our Annual Report on Form 10-K for the year ended
December 31, 2002, which is incorporated by reference in this prospectus, as

well as the following additional risk factors.

WE ARE A HOLDING COMPANY THAT DEPENDS ON CASH FLOW FROM OUR SUBSIDIARIES TO MEET
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OUR DEBT SERVICE OBLIGATIONS.

As a holding company, we conduct all of our operations exclusively through
our subsidiaries and our only significant assets are our investment in these
subsidiaries. This means that we are dependent on dividends or other
distributions of funds from our subsidiaries to meet our debt service and other
obligations, including the payment of principal and interest on the New Notes.
Our subsidiaries are separate and distinct legal entities and have no obligation
to pay any amounts due on these New Notes or to provide us with funds for our
payment obligations, whether by dividends, distributions, loans or other
payments. In addition, any payment of dividends, distributions, loans or
advances by our subsidiaries to us could be subject to statutory or contractual
restrictions. Payments to us by our subsidiaries will also be contingent upon
our subsidiaries' earnings and business considerations. Furthermore, our right
to receive cash or other assets of one of our subsidiaries upon the liquidation
or reorganization of that subsidiary (and thus the ability of the holders of the
New Notes to benefit indirectly from these assets) is generally subject to the
prior claims of creditors, including trade creditors, of that subsidiary. Even
if we are recognized as a creditor of that subsidiary, our claims would still be
subject to any security interest of that subsidiary's other creditors.
Therefore, the New Notes will be structurally subordinated to creditors,
including trade creditors, of our subsidiaries. This may impact your ability to
be repaid.

The indenture governing the New Notes permits us to incur additional
secured indebtedness and permits our subsidiaries to incur additional secured
and unsecured indebtedness, which would in effect be senior to the New Notes.
The indenture also permits certain of our subsidiaries to pledge assets in order
to secure our indebtedness and to agree with lenders under any secured
indebtedness to restrictions on repurchase of the New Notes and on the ability
of such subsidiaries to make distributions, loans, other payments or asset
transfers to us.

At March 31, 2003, we had total capital market debt, bank debt and other
financing obligations (including the 0ld Notes) of approximately $20.8 billion,
which includes (i) an outstanding balance of $2.0 billion under our revolving
credit facilities (of which $500 million has since been repaid) and (ii)
approximately $9.3 billion of capital market debt, bank debt and other financing
obligations of our subsidiaries. In addition, we and our subsidiaries had
approximately $2.1 billion of third party and residual value guarantees and
approximately $2.2 billion of preferred and minority interests of consolidated
subsidiaries. Assuming the exchange offer was completed on March 31, 2003, the
New Notes would (i) be subordinated to approximately $12.5 billion of ours and
our subsidiaries' capital market debt, bank debt, other financing obligations,
third party guarantees and preferred and minority interests of consolidated
subsidiaries and (ii) rank equally with approximately $11.8 billion of our
capital market debt, borrowings under our revolving credit facilities, other
financing obligations and third party and residual value guarantees.

In April 2003, we completed the refinancing and restructuring of our
revolving credit facilities and several other financing obligations, which are
now secured by a pledge of our equity interests in several of our subsidiaries.
Holders of the New Notes will be effectively subordinated to the lenders under
these facilities and other financing obligations with respect to these pledged
equity interests. In connection with the refinancing and restructuring of these
facilities and other financing obligations, we were required to consolidate the
lessors of our Lakeside Technology Center and a facility at our Aruba refinery.
As a result, our debt increased by approximately $645 million. The New Notes
will be subordinated to this additional debt.

15
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Also in April 2003, we acquired the outstanding third party equity interest
in our Gemstone investment. The resulting consolidation of Gemstone will
increase our debt by approximately $1 billion and decrease our minority
interests by approximately $300 million. The New Notes will be subordinated to
this additional debt.

In May 2003, we acquired the outstanding third party equity interest in our
Chaparral investment. The resulting consolidation of Chaparral will increase our
debt by approximately $1.5 billion. The New Notes will be subordinated to this
additional debt. We also retired a $1.2 billion bridge loan with proceeds from a
capital market debt transaction issued by our wholly owned subsidiary E1 Paso
Production Holding Company. The New Notes would also be structurally
subordinated to this $1.2 billion of capital market debt.

In connection with our Western Energy Settlement, we have incurred total
settlement obligations of approximately $1.045 billion, of which approximately
$0.4 billion is classified as long term. These obligations are joint and several
obligations of us and one of our subsidiaries, El1 Paso Merchant Energy, and will
be guaranteed by E1l Paso Natural Gas Company. Therefore, holders of the New
Notes will be structurally subordinated to the settling claimants under the
Western Energy Settlement to the extent of the obligations of El1 Paso Merchant
Energy and El Paso Natural Gas Company. In addition, we will be required to
pledge certain assets to secure our obligations under the Western Energy
Settlement. Such assets may include cash or cash equivalents, certain oil and
gas properties or other various assets. As a result, the holders of the New
Notes will be effectively subordinated to the settling claimants with respect to
these pledged assets.

In July 2003, El1 Paso Natural Gas Company, our wholly owned subsidiary,
completed a private placement of $355 million aggregate principal amount of its
7 5/8% senior notes due 2010. The New Notes would also be structurally
subordinated to these notes.

WE MAY HAVE DIFFICULTY ACCESSING CAPITAL ON ATTRACTIVE TERMS OR AT ALL.

In response to the occurrence of several recent events, including the
September 11, 2001 terrorist attack on the United States, the ongoing war
against terrorism by the United States, the bankruptcy of Enron Corp., one of
our major competitors, and the war in Iraqg, the financial markets have been
disrupted in general, and the availability and cost of capital for our business
and that of our competitors has been adversely affected. In addition, the
bankruptcy of Enron and the decline in the energy trading industry have caused
the credit ratings agencies to review the capital structure and earnings power
of energy companies, including ours. Our credit ratings are important to us, and
credit downgrades or rating agency actions have an impact on our ability to
access capital and the costs of that capital. In December 2001, we announced our
balance sheet enhancement plan to strengthen our capital structure and enhance
our liquidity. In May 2002, we announced our strategic repositioning plan to
limit our investment in and exposure to energy trading and to increase our
investment in our core natural gas businesses. These plans were specifically
designed to maintain or even improve our credit ratings. Through a series of
ratings actions in the third and fourth quarters of 2002, Moody's and Standard
and Poor's downgraded our senior unsecured debt to Ba2 and BB-, respectively
(both "below investment grade" ratings), and stated that our ratings outlook is
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negative. Moody's and Standard and Poor's ratings actions required us to post
additional cash and other collateral in connection with several of our existing
contractual obligations, including obligations related to our commercial trading
activities and our financial guarantees and other financing arrangements. On
February 5, 2003, we announced our 2003 Operational and Financial Plan pursuant
to which we will continue to seek additional asset sales in order to further
strengthen our financial position. During February 2003, the ratings assigned to
our senior unsecured debt were further downgraded, to Caal by Moody's and B by
Standard & Poor's. In July 2003, Moody's changed our rating outlook from
negative to developing. Our business is capital intensive, and achievement of
our growth targets is dependent, at least in part, upon our ability to access
capital at rates and on terms we determine to be attractive. If our ability to
access capital becomes significantly constrained, our financial condition and
future results of operations could be significantly adversely affected.

11

IF WE BREACH ANY OF THE MATERIAL FINANCIAL COVENANTS UNDER OUR VARIOUS
INDENTURES, CREDIT FACILITIES OR GUARANTEES, OUR DEBT SERVICE OBLIGATIONS
(INCLUDING THE NEW NOTES) COULD BE ACCELERATED.

If we or any of our consolidated subsidiaries breach any of the material
financial covenants under our various indentures, credit facilities or
guarantees, our substantial debt service obligations could be accelerated.
Furthermore, any breach of any of the material financial covenants under our
subsidiaries' indentures or credit facilities could result in the acceleration
of the indebtedness of all of our subsidiaries. In the event of any such
simultaneous acceleration, we would not be able to repay all of the indebtedness
under our various indentures (including the New Notes), credit facilities or
guarantees or under our subsidiaries' indentures or credit facilities.

THE RESTRICTIONS CONTAINED IN OUR VARIOUS INDENTURES DO NOT LIMIT OUR ABILITY TO
ISSUE ADDITIONAL INDEBTEDNESS.

We could enter into acquisitions, recapitalizations or other transactions
that could increase our outstanding indebtedness. The restrictions contained in
our various indentures do not limit our ability to incur such additional
indebtedness. However, our revolving credit facility requires that our
consolidated debt and guarantees to total capitalization ratio, as calculated
pursuant to the terms of the facility, not exceed 75%.

WE MAY NOT ACHIEVE ALL OF THE OBJECTIVES SET FORTH IN OUR 2003 OPERATIONAL AND
FINANCIAL PLAN IN A TIMELY MANNER OR AT ALL.

Our ability to achieve the stated objectives of our 2003 Operational and
Financial Plan, as well as the timing of their achievement, if at all, is
subject to factors beyond our control, including our ability to raise cash from
asset sales, which may be impacted by our ability to locate potential buyers in
a timely fashion and obtain a reasonable price or by competing assets sales
programs by our competitors. If we fail to timely achieve that plan, our
liquidity or financial position could be materially adversely affected.

12

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
We have made statements in this document and the documents that are

incorporated by reference into this document that constitute forward-looking
statements, as that term is defined in the Private Securities Litigation Reform
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Act of 1995. These statements are subject to risks and uncertainties.
Forward-looking statements include information concerning our possible or
assumed future results of operations. These statements may relate to, but are
not limited to, information or assumptions about earnings per share, capital and
other expenditures, dividends, financing plans, capital structure, cash flow,
pending legal and regulatory proceedings and claims, including environmental
matters, future economic performance, operating income, cost savings,
management's plans, goals and objectives for future operations and growth and
markets for our stock. These forward-looking statements generally are
accompanied by words such as "intend," "anticipate," "believe," "estimate,"
"expect," "should" or similar expressions. You should understand that these
forward-looking statements are estimates that reflect the best judgment of our
senior management and are not guarantees of future performance. They are subject
to a number of assumptions, risks and uncertainties that could cause actual
results to differ materially from those expressed or implied in the
forward-looking statements.

For a description of certain risks relating to us and our business, see
"Risk Factors" beginning on page 10 of this document and "Management's
Discussion and Analysis of Financial Condition and Results of Operations" and
"Risk Factors and Cautionary Statement for Purposes of the "Safe Harbor"
Provisions of the Private Securities Litigation Reform Act of 1995" in our 2002
Annual Report on Form 10-K, which is incorporated herein by reference. In
addition, we can give you no assurance that:

— we have correctly identified and assessed all of the factors affecting
our businesses;

— the publicly available and other information with respect to these
factors on which we have based our analysis is complete or correct;

- our analysis is correct; or

— our strategies, which are based in part on this analysis, will be
successful.

Accordingly, you should not place undue reliance on forward-looking
statements, which speak only as of the date of this document, or, in the case of
documents incorporated by reference, the date of those documents.

All subsequent written and oral forward-looking statements attributable to
us or any person acting on our behalf are expressly qualified in their entirety
by the cautionary statements contained or referred to in this section and any
other cautionary statements that may accompany such forward-looking statements.
We do not undertake any obligation to release publicly any revisions to these
forward-looking statements to reflect events or circumstances after the date of
this document or to reflect the occurrence of unanticipated events, unless the
securities laws require us to do so.

13

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement with the SEC under the Securities
Act of 1933 that registers the securities offered by this prospectus. The
registration statement, including the attached exhibits, contains additional
relevant information about us. The rules and regulations of the SEC allow us to
omit some information included in the registration statement from this
prospectus.
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In addition, we file reports, proxy statements and other information with
the SEC under the Securities Exchange Act of 1934. You may read and copy this
information at the SEC's public reference room, Room 1024, 450 Fifth Street,
N.W., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further
information on the public reference rooms. The SEC also maintains an Internet
world wide web site that contains reports, proxy statements and other
information about issuers, including El1 Paso, who file electronically with the
SEC. The address of that site is http://www.sec.gov. You can also inspect
reports, proxy statements and other information about us at the offices of the
New York Stock Exchange, Inc., located at 20 Broad Street, New York, New York
10005.

We "incorporate by reference" information into this prospectus, which means
that we disclose important information to you by referring you to another
document filed separately with the SEC. This important information is not
included in or delivered with this prospectus. The information incorporated by
reference is deemed to be part of this prospectus, except for any information
superseded by information contained directly in this prospectus. The documents
listed below and incorporated by reference into this prospectus contain
important information about El Paso and its financial condition. Some of these
filings have been amended by later filings, which are also listed.

— Annual Report on Form 10-K and Amendments No. 1 and No. 2 thereto for
the year ended December 31, 2002.

- Quarterly Report on Form 10-Q and Amendment No. 1 thereto for the
quarter ended March 31, 2003.

— Current Reports on Form 8-K, dated January 8, 2003, January 9, 2003,
February 6, 2003, February 10, 2003, February 11, 2003, February 12,
2003, February 13, 2003, February 18, 2003, February 25, 2003, March
3, 2003, March 13, 2003, March 18, 2003, March 21, 2003, March 28,
2003, April 7, 2003, April 16, 2003, April 18, 2003, April 23, 2003,
April 24, 2003, April 30, 2003, May 13, 2003, June 5, 2003, June 19,
2003, July 9, 2003, July 11, 2003, July 16, 2003 and July 30, 2003.

- Definitive Proxy Statement relating to the 2003 Annual Meeting of
Stockholders

We also disclose information about us through current reports on Form 8-K
that are furnished to the SEC to comply with Regulation FD. This information
disclosed in these reports is not considered to be "filed" for purposes of
Section 18 of the Securities Exchange Act of 1934, 1is not subject to the
liabilities of that section and is not incorporated by reference herein.

All documents filed by us with the SEC from the date of this prospectus to
the end of the offering of the notes under this prospectus shall also be deemed
to be incorporated herein by reference.
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You can obtain any of the documents listed above or any additional
documents that we may file with the SEC, including Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as proxy
statements, through us or from the SEC through the SEC's web site at the address
provided above. Documents incorporated by reference are available from us
without charge, excluding any exhibits to those documents unless the exhibit is
specifically incorporated by reference as an exhibit in this document. You can
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obtain documents incorporated by reference in this prospectus by requesting them
in writing or by telephone from us at the following address:

El Paso Corporation
Office of Investor Relations
El Paso Building
1001 Louisiana Street
Houston, Texas 77002
Telephone No.: (713) 420-2600

TO OBTAIN TIMELY DELIVERY OF ANY REQUESTED DOCUMENTS, YOU MUST REQUEST THE
INFORMATION NO LATER THAN FIVE BUSINESS DAYS BEFORE YOU MAKE YOUR INVESTMENT
DECISION. PLEASE MAKE ANY SUCH REQUESTS ON OR BEFORE , 2003.

WE HAVE NOT AUTHORIZED ANYONE TO GIVE ANY INFORMATION OR MAKE ANY
REPRESENTATION THAT DIFFERS FROM, OR ADDS TO, THE INFORMATION IN THIS DOCUMENT
OR IN OUR DOCUMENTS THAT ARE PUBLICLY FILED WITH THE SEC. THEREFORE, IF ANYONE
DOES GIVE YOU DIFFERENT OR ADDITIONAL INFORMATION, YOU SHOULD NOT RELY ON IT.

IF YOU ARE IN A JURISDICTION WHERE IT IS UNLAWEFUL TO OFFER TO EXCHANGE OR
SELL, OR TO ASK FOR OFFERS TO EXCHANGE OR BUY, THE SECURITIES OFFERED BY THIS
DOCUMENT, OR IF YOU ARE A PERSON TO WHOM IT IS UNLAWFUL TO DIRECT THESE
ACTIVITIES, THEN THE OFFER PRESENTED BY THIS DOCUMENT DOES NOT EXTEND TO YOU.

THE INFORMATION CONTAINED IN THIS DOCUMENT SPEAKS ONLY AS OF ITS DATE
UNLESS THE INFORMATION SPECIFICALLY INDICATES THAT ANOTHER DATE APPLIES.

15

RATIO OF EARNINGS TO FIXED CHARGES

The following table presents the ratio of earnings to fixed charges for E1
Paso and its consolidated subsidiaries for the periods indicated:

YEAR ENDED DECEMBER 31,

2002 2001 2000 1999

Ratio of earnings to fixed charges(l)............ —— 1.0x 2.1x 1.2x ——

(1) Earnings were inadequate to cover fixed charges by $1,321 million and $10
million for the years ended December 31, 2002 and 1998 and $347 million for
the three months ended March 31, 2003.

For the purposes of computing these ratios, earnings means pre-tax income (loss)
from continuing operations before:

— minority interests in consolidated subsidiaries;

— income or losses from equity investees, adjusted to reflect impairments

THREE
MONTHS
ENDED

MARCH 31,

2003 2002

- 2.5x%
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and actual distributions from equity investments; and
- fixed charges;
less:
- capitalized interest; and
— preferred returns on consolidated subsidiaries.

Fixed charges means the sum of the following:

interest costs, not including interest on rate refunds;
— amortization of debt costs;

— that portion of rental expense which we believe represents an interest
factor; and

— preferred returns on consolidated subsidiaries.

16

USE OF PROCEEDS

We received net proceeds of $495 million from the issuance of the 0ld Notes
which we used to pay related transaction fees, to repay outstanding commercial
paper and other short-term indebtedness, for payments to minority interest
shareholders and for general corporate purposes. We will not receive any cash
proceeds from the issuance of the New Notes. We will exchange outstanding 0Old
Notes for New Notes in like principal amount as contemplated in this prospectus.
The terms of the New Notes are identical in all material respects to the
existing Old Notes except as otherwise described herein under "Description of
the Notes." The 0Old Notes surrendered in exchange for the New Notes will be
retired and canceled and cannot be reissued. Accordingly, issuance of the New
Notes will not result in a change in our total debt and other financing
obligations.

CAPITALIZATION

The following table sets forth our historical consolidated capitalization
as of March 31, 2003, which includes the issuance of $500 million of Old Notes
on June 10, 2002, and our application of the net proceeds of $495 million to
reduce our short-term indebtedness. The exchange of the 0ld Notes for the New
Notes will not impact our overall capitalization. This table should be read in
conjunction with our consolidated financial statements and related notes
contained in our March 31, 2003 Form 10-Q, which is incorporated by reference
into this prospectus.

AS OF
MARCH 31,
2003
(UNAUDITED)
(IN MILLIONS)

Debt and other financing obligations:
Notes payable to affiliates. ...t iennnennn. S 221
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Short-term financing obligations, including current

10 ol e I = 2,575
Total current debt and other fimancing obligationms..... ;:;;;
Notes payable to affiliates. ... ... ____Ié;
Long-term financing obligations(l) .......ccuiiiiieeennnenn. 17,738
Total long-term debt and other financing obligations... _1;:;;;
Total debt and other financing obligations............. _;6:;;;

Securities of subsidiaries:

Preferred interests in consolidated subsidiaries.......... 2,086
Minority interests in consolidated subsidiaries........... 165
Total securities of subsidiaries.........ciiiiiiinenn.. 2,251

Stockholders' equity:
Common stock, par value $3 per share; 1,500,000,000 shares
authorized; 605,376,567 shares issued as of March 31,

220 1,816
Additional paid-in capital.......i ittt 4,441
Retained earningsS. ...ttt ittt ittt teeeeeeeeennaenns 2,524
Treasury stock and other, net....... ...t eennnn. (800)

Total stockholders' equUity.....iiii it ineeeeeeeennn 7,981

Total capitalization......e ittt eeeeeneeeeenennns $30, 955

(1) In July 2003, El Paso Natural Gas Company, our wholly owned subsidiary,
completed a private placement of $355 million aggregate principal amount of
its 7 5/8% senior notes due 2010.
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THE EXCHANGE OFFER
EXCHANGE TERMS

0ld Notes in an aggregate principal amount of $500,000,000 are currently
issued and outstanding. The maximum aggregate principal amount of New Notes that
will be issued in exchange for 0ld Notes is $500,000,000. The terms of the New
Notes and the 0ld Notes are substantially the same in all material respects,
except that the New Notes will not contain terms with respect to transfer
restrictions, registration rights and payments of additional interest.

The New Notes will bear interest at a rate of 7.875% per year, payable
semi-annually on June 15 and December 15 of each year, beginning on December 15,
2003. Holders of New Notes will receive interest from the date of the original
issuance of the 0ld Notes or from the date of the last payment of interest on
the 0ld Notes, whichever is later. Holders of New Notes will not receive any
interest on 0ld Notes tendered and accepted for exchange. In order to exchange
your Old Notes for transferable New Notes in the exchange offer, you will be

22



Edgar Filing: EL PASO CORP/DE - Form S-4/A

required to make the following representations, which are included in the letter
of transmittal:

— any New Notes that you receive will be acquired in the ordinary course of
your business;

- you are not participating, and have no arrangement or understanding with
any person or entity to participate, in the distribution of the New
Notes;

- you are not our "affiliate," as defined in Rule 405 of the Securities
Act, or a broker-dealer tendering Old Notes acquired directly from us for
resale pursuant to Rule 144A or any other available exemption under the
Securities Act; and

- if you are not a broker-dealer, that you are not engaged in and do not
intend to engage in the distribution of the New Notes.

Upon the terms and subject to the conditions set forth in this prospectus
and in the letter of transmittal, we will accept for exchange any 0ld Notes
properly tendered in the exchange offer, and the exchange agent will deliver the
New Notes promptly after the expiration date of the exchange offer.

If you tender your Old Notes, you will not be required to pay brokerage
commissions or fees or, subject to the instructions in the letter of
transmittal, transfer taxes with respect to the exchange of the 0ld Notes in
connection with the exchange offer. We will pay all charges, expenses and
transfer taxes in connection with the exchange offer, other than the taxes
described below under "-- Transfer Taxes."

WE MAKE NO RECOMMENDATION TO YOU AS TO WHETHER YOU SHOULD TENDER OR REFRAIN
FROM TENDERING ALL OR ANY PORTION OF YOUR EXISTING OLD NOTES INTO THIS EXCHANGE
OFFER. IN ADDITION, NO ONE HAS BEEN AUTHORIZED TO MAKE THIS RECOMMENDATION. YOU
MUST MAKE YOUR OWN DECISION WHETHER TO TENDER INTO THIS EXCHANGE OFFER AND, IF
SO, THE AGGREGATE AMOUNT OF OLD NOTES TO TENDER AFTER READING THIS PROSPECTUS
AND THE LETTER OF TRANSMITTAL AND CONSULTING WITH YOUR ADVISORS, IF ANY, BASED
ON YOUR FINANCIAL POSITION AND REQUIREMENTS.

EXPIRATION DATE; EXTENSIONS; TERMINATION; AMENDMENTS

The exchange offer expires at 5:00 p.m., New York City time, on ,
2003, unless we extend the exchange offer, in which case the expiration date
will be the latest date and time to which we extend the exchange offer.

We expressly reserve the right, so long as applicable law allows:

- to delay our acceptance of 0ld Notes for exchange;

- to terminate the exchange offer if any of the conditions set forth under
"-— Conditions of the Exchange Offer" exist;

- to waive any condition to the exchange offer;
18
- to amend any of the terms of the exchange offer; and
- to extend the expiration date and retain all 0Old Notes tendered in the

exchange offer, subject to your right to withdraw your tendered 0Old Notes as
described under "-- Withdrawal of Tenders."
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Any waiver or amendment to the exchange offer will apply to all 0Old Notes
tendered, regardless of when or in what order the 0ld Notes were tendered. If
the exchange offer is amended in a manner that we think constitutes a material
change, or if we waive a material condition of the exchange offer, we will
promptly disclose the amendment or waiver by means of a prospectus supplement
that will be distributed to the registered holders of the 0ld Notes, and we will
extend the exchange offer to the extent required by Rule 1l4e-1 under the
Exchange Act.

We will promptly follow any delay in acceptance, termination, extension or
amendment by oral or written notice of the event to the exchange agent, followed
promptly by oral or written notice to the registered holders. Should we choose
to delay, extend, amend or terminate the exchange offer, we will have no
obligation to publish, advertise or otherwise communicate this announcement,
other than by making a timely release to an appropriate news agency.

In the event we terminate the exchange offer, all Old Notes previously
tendered and not accepted for payment will be returned promptly to the tendering
holders.

In the event that the exchange offer is withdrawn or otherwise not
completed, New Notes will not be given to holders of 0ld Notes who have wvalidly
tendered their 0ld Notes.

RESALE OF NEW NOTES

Based on interpretations of the SEC staff set forth in no action letters
issued to third parties, we believe that New Notes issued under the exchange
offer in exchange for 0ld Notes may be offered for resale, resold and otherwise
transferred by you without compliance with the registration and prospectus
delivery requirements of the Securities Act, if:

- you are acquiring New Notes in the ordinary course of your business;

- you are not participating, and have no arrangement or understanding with
any person to participate, in the distribution of the New Notes;

— you are not our "affiliate" within the meaning of Rule 405 under the
Securities Act;

- you are not a broker-dealer who purchased 0ld Notes directly from us for
resale pursuant to Rule 144A or any other available exemption under the
Securities Act; and

If you tender Old Notes in the exchange offer with the intention of
participating in any manner in a distribution of the New Notes:

— you cannot rely on those interpretations by the SEC staff, and

- you must comply with the registration and prospectus delivery
requirements of the Securities Act in connection with a secondary resale
transaction and that such a secondary resale transaction must be covered
by an effective registration statement containing the selling security
holder information required by Item 507 or 508, as applicable, of
Regulation S-K.

Only broker-dealers that acquired the 0Old Notes as a result of
market-making activities or other trading activities may participate in the
exchange offer. Each broker-dealer that receives New Notes for its own account
in exchange for 0ld Notes, where such 0ld Notes were acquired by such
broker-dealer as a result of market-making activities or other trading
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activities, must acknowledge that it will deliver a prospectus in connection
with any resale of the New Notes. Please read the section captioned "Plan of
Distribution" for more details regarding the transfer of New Notes.

19

ACCEPTANCE OF OLD NOTES FOR EXCHANGE

We will accept for exchange 0ld Notes validly tendered pursuant to the
exchange offer, or defectively tendered, if such defect has been waived by us.
We will not accept 0Old Notes for exchange subsequent to the expiration date of
the exchange offer. Tenders of Old Notes will be accepted only in denominations
of $1,000 and integral multiples thereof.

We expressly reserve the right, in our sole discretion, to:

- delay acceptance for exchange of 0ld Notes tendered under the exchange
offer, subject to Rule 1l4e-1 under the Exchange Act, which requires that
an offeror pay the consideration offered or return the securities
deposited by or on behalf of the holders promptly after the termination
or withdrawal of a tender offer, or

- terminate the exchange offer and not accept for exchange any 0ld Notes
not theretofore accepted for exchange, if any of the conditions set forth
below under "-- Conditions of the Exchange Offer" have not been satisfied
or waived by us or in order to comply in whole or in part with any
applicable law. In all cases, New Notes will be issued only after timely
receipt by the exchange agent of certificates representing 0Old Notes, or
confirmation of book-entry transfer, a properly completed and duly
executed letter of transmittal, or a manually signed facsimile thereof,
and any other required documents. For purposes of the exchange offer, we
will be deemed to have accepted for exchange validly tendered 0Old Notes,
or defectively tendered Old Notes with respect to which we have waived
such defect, if, as and when we give oral, confirmed in writing, or
written notice to the exchange agent. Promptly after the expiration date,
we will deposit the New Notes with the exchange agent, who will act as
agent for the tendering holders for the purpose of receiving the New
Notes and transmitting them to the holders. The exchange agent will
deliver the New Notes to holders of 0ld Notes accepted for exchange after
the exchange agent receives the New Notes.

If, for any reason, we delay acceptance for exchange of validly tendered
0ld Notes or we are unable to accept for exchange validly tendered 0Old Notes,
then the exchange agent may, nevertheless, on our behalf, retain tendered 0Old
Notes, without prejudice to our rights described under "-- Expiration Date;
Extensions; Termination; Amendments", "-- Conditions of the Exchange Offer" and
"-— Withdrawal of Tenders", subject to Rule l4e-1 under the Exchange Act, which
requires that an offeror pay the consideration offered or return the securities
deposited by or on behalf of the holders thereof promptly after the termination
or withdrawal of a tender offer.

If any tendered 0ld Notes are not accepted for exchange for any reason, or
if certificates are submitted evidencing more 0Old Notes than those that are
tendered, certificates evidencing 0Old Notes that are not exchanged will be
returned, without expense, to the tendering holder, or, in the case of 0ld Notes
tendered by book-entry transfer into the exchange agent's account at a
book-entry transfer facility under the procedure set forth under "-- Procedures
for Tendering Old Notes —-- Book-Entry Transfer", such 0Old Notes will be credited
to the account maintained at such book-entry transfer facility from which such
0ld Notes were delivered, unless otherwise requested by such holder under
"Special Delivery Instructions" in the letter of transmittal, promptly following
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the expiration date or the termination of the exchange offer.

Tendering holders of 0Old Notes exchanged in the exchange offer will not be
obligated to pay brokerage commissions or transfer taxes with respect to the
exchange of their 0ld Notes other than as described in "Transfer Taxes" or in
Instruction 7 to the letter of transmittal. We will pay all other charges and
expenses in connection with the exchange offer.

PROCEDURES FOR TENDERING OLD NOTES

Any beneficial owner whose Old Notes are registered in the name of a
broker, dealer, commercial bank, trust company or other nominee or held through
a book-entry transfer facility and who wishes to tender 0ld Notes should contact
such registered holder promptly and instruct such registered holder to tender
0ld Notes on such beneficial owner's behalf.
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TENDER OF OLD NOTES HELD THROUGH DEPOSITORY TRUST COMPANY

The exchange agent and Depository Trust Company ("DTC") have confirmed that
the exchange offer is eligible for the DTC's automated tender offer program.
Accordingly, DTC participants may electronically transmit their acceptance of
the exchange offer by causing DTC to transfer 0ld Notes to the exchange agent in
accordance with DTC's automated tender offer program procedures for transfer.
DTC will then send an agent's message to the exchange agent.

The term "agent's message" means a message transmitted by DTC, received by
the exchange agent and forming part of the book-entry confirmation, which states
that DTC has received an express acknowledgment from the participant in DTC
tendering Old Notes that are the subject of that book-entry confirmation that
the participant has received and agrees to be bound by the terms of the letter
of transmittal, and that we may enforce such agreement against such participant.
In the case of an agent's message relating to guaranteed delivery, the term
means a message transmitted by DTC and received by the exchange agent which
states that DTC has received an express acknowledgment from the participant in
DTC tendering 0Old Notes that they have received and agree to be bound by the
notice of guaranteed delivery.

TENDER OF OLD NOTES HELD IN CERTIFICATED FORM
For a holder to validly tender Old Notes held in certificated form:

- the exchange agent must receive at its address set forth in this
prospectus a properly completed and validly executed letter of
transmittal, or a manually signed facsimile thereof, together with any
signature guarantees and any other documents required by the instructions
to the letter of transmittal, and

— the exchange agent must receive certificates for tendered 0Old Notes at
such address, or such 0Old Notes must be transferred pursuant to the
procedures for book-entry transfer described below. A confirmation of
such book-entry transfer must be received by the exchange agent prior to
the expiration date of the exchange offer. A holder who desires to tender
0ld Notes and who cannot comply with the procedures set forth herein for
tender on a timely basis or whose Old Notes are not immediately available
must comply with the procedures for guaranteed delivery set forth below.

LETTERS OF TRANSMITTAL AND OLD NOTES SHOULD BE SENT ONLY TO THE EXCHANGE
AGENT, AND NOT TO US OR TO DTC.
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THE METHOD OF DELIVERY OF OLD NOTES, LETTERS OF TRANSMITTAL AND ALL OTHER
REQUIRED DOCUMENTS TO THE EXCHANGE AGENT IS AT THE ELECTION AND RISK OF THE
HOLDER TENDERING OLD NOTES. DELIVERY OF SUCH DOCUMENTS WILL BE DEEMED MADE ONLY
WHEN ACTUALLY RECEIVED BY THE EXCHANGE AGENT. IF SUCH DELIVERY IS BY MAIL, WE
SUGGEST THAT THE HOLDER USE PROPERTY INSURED, REGISTERED MAIL WITH RETURN
RECEIPT REQUESTED, AND THAT THE MAILING BE MADE SUFFICIENTLY IN ADVANCE OF THE
EXPIRATION DATE OF THE EXCHANGE OFFER TO PERMIT DELIVERY TO THE EXCHANGE AGENT
PRIOR TO SUCH DATE. NO ALTERNATIVE, CONDITIONAL OR CONTINGENT TENDERS OF OLD
NOTES WILL BE ACCEPTED.

SIGNATURE GUARANTEE

Signatures on the letter of transmittal must be guaranteed by an eligible
institution unless:

— the letter of transmittal is signed by the registered holder of the 01ld
Notes tendered therewith, or by a participant in one of the book-entry
transfer facilities whose name appears on a security position listing it
as the owner of those 0ld Notes, or if any 0Old Notes for principal
amounts not tendered are to be issued directly to the holder, or, if
tendered by a participant in one of the book-entry transfer facilities,
any Old Notes for principal amounts not tendered or not accepted for
exchange are to be credited to the participant's account at the
book-entry transfer facility, and neither the "Special Issuance
Instructions" nor the "Special Delivery Instructions" box on the letter
of transmittal has been completed, or

— the 0Old Notes are tendered for the account of an eligible institution.
21

An eligible institution is a firm that is a member of a registered national
securities exchange or of the National Association of Securities Dealers, Inc.,
a commercial bank or a trust company having an office or correspondent in the
United States or an "eligible guarantor institution" within the meaning of Rule
17Ad-15 under the Exchange Act.

BOOK-ENTRY TRANSFER

The exchange agent will seek to establish a new account or utilize an
existing account with respect to the 0ld Notes at DTC promptly after the date of
this prospectus. Any financial institution that is a participant in the DTC
system and whose name appears on a security position listing as the owner of the
0ld Notes may make book-entry delivery of 0ld Notes by causing DTC to transfer
such 0ld Notes into the exchange agent's account. HOWEVER, ALTHOUGH DELIVERY OF
OLD NOTES MAY BE EFFECTED THROUGH BOOK-ENTRY TRANSFER INTO THE EXCHANGE AGENT'S
ACCOUNT AT DTC, A PROPERLY COMPLETED AND VALIDLY EXECUTED LETTER OF TRANSMITTAL,
OR A MANUALLY SIGNED FACSIMILE THEREOF, MUST BE RECEIVED BY THE EXCHANGE AGENT
AT ONE OF ITS ADDRESSES SET FORTH IN THIS PROSPECTUS ON OR PRIOR TO THE
EXPIRATION DATE OF THE EXCHANGE OFFER, OR ELSE THE GUARANTEED DELIVERY
PROCEDURES DESCRIBED BELOW MUST BE COMPLIED WITH. The confirmation of a
book-entry transfer of 0ld Notes into the exchange agent's account at DTC is
referred to in this prospectus as a "book-entry confirmation." Delivery of
documents to DTC in accordance with DTC's procedures does not constitute
delivery to the exchange agent.

GUARANTEED DELIVERY
If you wish to tender your 0Old Notes and:

(1) certificates representing your 0Old Notes are not lost but are not
immediately available,
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(2) time will not permit your letter of transmittal, certificates
representing your Old Notes and all other required documents to reach the
exchange agent on or prior to the expiration date of the exchange offer, or

(3) the procedures for book-entry transfer cannot be completed on or
prior to the expiration date of the exchange offer, you may nevertheless
tender if all of the following conditions are complied with:

— your tender is made by or through an eligible institution; and

— on or prior to the expiration date of the exchange offer, the exchange
agent has received from the eligible institution a properly completed
and validly executed notice of guaranteed delivery, by manually signed
facsimile transmission, mail or hand delivery, in substantially the
form provided with this prospectus. The notice of guaranteed delivery
must:

(a) set forth your name and address, the registered number(s) of
your Old Notes and the principal amount of 0Old Notes tendered;

(b) state that the tender is being made thereby;

(c) guarantee that, within three New York Stock Exchange trading
days after the expiration date, the letter of transmittal or facsimile
thereof properly completed and validly executed, together with
certificates representing the 0ld Notes, or a book-entry confirmation,
and any other documents required by the letter of transmittal and the
instructions thereto, will be deposited by the eligible institution with
the exchange agent; and

(d) the exchange agent receives the properly completed and validly
executed letter of transmittal or facsimile thereof with any required
signature guarantees, together with certificates for all 0Old Notes in
proper form for transfer, or a book-entry confirmation, and any other
required documents, within three New York Stock Exchange trading days
after the expiration date.
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OTHER MATTERS

New Notes will be issued in exchange for 0ld Notes accepted for exchange
only after timely receipt by the exchange agent of:

— certificates for (or a timely book-entry confirmation with respect to)
your Old Notes,

- a properly completed and duly executed letter of transmittal or facsimile
thereof with any required signature guarantees, or, in the case of a
book-entry transfer, an agent's message, and

- any other documents required by the letter of transmittal.

We will determine, in our sole discretion, all questions as to the form of
all documents, wvalidity, eligibility, including time of receipt, and acceptance
of all tenders of 0Old Notes. Our determination will be final and binding on all
parties. ALTERNATIVE, CONDITIONAL OR CONTINGENT TENDERS OF OLD NOTES WILL NOT BE
CONSIDERED VALID. WE RESERVE THE ABSOLUTE RIGHT TO REJECT ANY OR ALL TENDERS OF
OLD NOTES THAT ARE NOT IN PROPER FORM OR THE ACCEPTANCE OF WHICH, IN OUR
OPINION, WOULD BE UNLAWFUL. WE ALSO RESERVE THE RIGHT TO WAIVE ANY DEFECTS,
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IRREGULARITIES OR CONDITIONS OF TENDER AS TO PARTICULAR OLD NOTES.

Our interpretation of the terms and conditions of the exchange offer,
including the instructions in the letter of transmittal, will be final and
binding.

Any defect or irregularity in connection with tenders of 0Old Notes must be
cured within the time we determine, unless waived by us. We will not consider
the tender of 0ld Notes to have been validly made until all defects and
irregularities have been waived by us or cured. Neither we, the exchange agent,
or any other person will be under any duty to give notice of any defects or
irregularities in tenders of 0ld Notes, or will incur any liability to holders
for failure to give any such notice.

WITHDRAWAL OF TENDERS

Except as otherwise provided in this prospectus, you may withdraw your
tender of 0Old Notes at any time prior to the expiration date.

For a withdrawal to be effective:

- the exchange agent must receive a written notice of withdrawal at one of
the addresses set forth below under "-- Exchange Agent", or

- you must comply with the appropriate procedures of DTC's automated tender
offer program system.

Any notice of withdrawal must:

— specify the name of the person who tendered the 0ld Notes to be withdrawn
and

— identify the 0ld Notes to be withdrawn, including the principal amount of
the 0ld Notes.

If 0Old Notes have been tendered pursuant to the procedure for book-entry
transfer described above, any notice of withdrawal must specify the name and
number of the account at DTC to be credited with the withdrawn Old Notes and
otherwise comply with the procedures of DTC.

We will determine all questions as to validity, form, eligibility and time
of receipt of any withdrawal notices. Our determination will be final and
binding on all parties. We will deem any Old Notes so withdrawn not to have been
validly tendered for exchange for purposes of the exchange offer.

Any Old Notes that have been tendered for exchange but that are not
exchanged for any reason will be returned to their holder without cost to the
holder or, in the case of 0ld Notes tendered by book-entry transfer into the
exchange agent's account at DTC according to the procedures described above,
such 0Old Notes will be credited to an account maintained with DTC for the 0ld
Notes. This return or crediting will take place as soon as practicable after
withdrawal, rejection of tender or termination of the exchange offer. You may
retender properly withdrawn Old Notes by following one of the procedures
described under "-- Procedures for Tendering Old Notes" at any time on or prior
to the expiration date.
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CONDITIONS OF THE EXCHANGE OFFER

Notwithstanding any other provisions of the exchange offer, if, on or prior
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to the expiration date, we determine, in our reasonable judgment, that the
exchange offer, or the making of an exchange by a holder of 0ld Notes, would
violate applicable law or any applicable interpretation of the staff of the SEC,
we will not be required to accept for exchange, or to exchange, any tendered 01ld
Notes. We may also terminate, waive any conditions to or amend the exchange
offer or, subject to Rule 1l4e-1 under the Exchange Act, which requires that an
offeror pay the consideration offered or return the securities deposited by or
on behalf of the holders thereof promptly after the termination or withdrawal of
the exchange offer, or postpone the acceptance for exchange of tendered 0ld
Notes.

TRANSFER TAXES

We will pay all transfer taxes applicable to the transfer and exchange of
0ld Notes pursuant to the exchange offer. If, however:

— delivery of the New Notes and/or certificates for 0ld Notes for principal
amounts not exchanged, are to be made to any person other than the record
holder of the 0ld Notes tendered;

— tendered certificates for Old Notes are recorded in the name of any
person other than the person signing any letter of transmittal; or

- a transfer tax is imposed for any reason other than the transfer and
exchange of 0Old Notes to us or our order,

the amount of any such transfer taxes, whether imposed on the record holder or
any other person, will be payable by the tendering holder prior to the issuance
of the New Notes.

CONSEQUENCES OF FAILING TO EXCHANGE

If you do not exchange your 0Old Notes for New Notes in the exchange offer,
you will remain subject to the restrictions on transfer of the 0ld Notes:

- as set forth in the legend printed on the 0ld Notes as a consequence of
the issuance of the 0ld Notes pursuant to the exemptions from, or in
transactions not subject to, the registration requirements of the
Securities Act and applicable state securities laws; and

— otherwise set forth in the offering circular distributed in connection
with the private offering of the 0ld Notes.

In general, you may not offer or sell the 0Old Notes unless they are
registered under the Securities Act, or if the offer or sale is exempt from
registration under the Securities Act and applicable state securities laws.
Except as required by the registration rights agreement, we do not intend to
register resales of the 0Old Notes under the Securities Act.

ACCOUNTING TREATMENT

The New Notes will be recorded at the same carrying value as the 0ld Notes,
as reflected in our accounting records on the date of the exchange. Accordingly,
we will not recognize any gain or loss for accounting purposes upon the
consummation of the exchange offer. We will amortize the expenses of the
exchange offer over the term of the exchange notes.

EXCHANGE AGENT
Deutsche Bank Trust Company Americas has been appointed as exchange agent

for the exchange offer. You should direct questions and requests for assistance,
requests for additional copies of this prospectus, the letter of transmittal or
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any other documents to the exchange agent. You should send
24
certificates for Old Notes, letters of transmittal and any other required
documents to the exchange agent addressed as follows:

DEUTSCHE BANK TRUST COMPANY AMERICAS

By Overnight, By Mail: By Hand in New York:
Registered or Certified Mail DB Services Tennessee, Inc. Deutsche Bank Trust Company
or Overnight Courier: Reorganization Unit Americas
DB Services Tennessee, Inc. P.0O. Box 292737 C/0O The Depository Trust
Corporate Trust & Agency Nashville, Tennessee 37229-2737 Clearing Corporation
Services By Facsimile: 55 Water Street, 1lst Floor
Reorganization Unit (for eligible institutions Jeanette Park Entrance
648 Grassmere Park Road only) New York, New York 10041
Nashville, Tennessee 37211 (615) 835-3701 Information: (800) 735-7777

Confirm by telephone:
(615) 835-3572
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DESCRIPTION OF THE NOTES

The New Notes will be issued, and the 0ld Notes were issued, under an
indenture between us and HSBC Bank USA (as successor to JPMorgan Chase Bank
(formerly known as The Chase Manhattan Bank)), as indenture trustee, as
supplemented through June 10, 2002. You may obtain a copy of the indenture from
the trustee at its corporate trust office in New York, New York. The terms of
the notes include those stated in the indenture and made a part thereof by
reference to the Trust Indenture Act in effect on the date of the indenture.
This summary of the material terms of the notes and the indenture does not
purport to be complete and is subject to, and is qualified in its entirety by
reference to, the indenture, including the definitions of terms therein, and the
Trust Indenture Act. We have included at the end of this section a summary of
capitalized terms used in this section. Terms used in this section and not
otherwise defined in this section have the respective meanings assigned to them
in the indenture.

GENERAL
The notes:
— are our general unsecured obligations;

— rank equally with all of our other existing and future senior, unsecured
and unsubordinated debt;

- rank senior to all of our existing and future subordinated debt; and

— constitute a new series of our senior unsecured obligations under the
indenture.

At March 31, 2003, we had total capital market debt, bank debt and other
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financing obligations (including the 0ld Notes) of approximately $20.8 billion,
which includes (i) an outstanding balance of $2.0 billion under our revolving
credit facilities (of which $500 million has since been repaid) and (ii)
approximately $9.3 billion of capital market debt, bank debt and other financing
obligations of our subsidiaries. In addition, we and our subsidiaries had
approximately $2.1 billion of third party and residual value guarantees and
approximately $2.2 billion of preferred and minority interests of consolidated
subsidiaries. Assuming the exchange offer was completed on March 31, 2003, the
New Notes would (i) be subordinated to approximately $12.5 billion of ours and
our subsidiaries' capital market debt, bank debt, other financing obligations,
third party guarantees and preferred and minority interests of consolidated
subsidiaries and (ii) rank equally with approximately $11.8 billion of our
capital market debt, borrowings under our revolving credit facilities, other
financing obligations and third party and residual value guarantees.

In April 2003, we completed the refinancing and restructuring of our
revolving credit facilities and several other financing obligations, which are
now secured by a pledge of our equity interests in several of our subsidiaries.
Holders of the New Notes will be effectively subordinated to the lenders under
these facilities and other financing obligations with respect to these pledged
equity interests. In connection with the refinancing and restructuring of these
facilities and other financing obligations, we were required to consolidate the
lessors of our Lakeside Technology Center and a facility at our Aruba refinery.
As a result, our debt increased by approximately $645 million. The New Notes
will be subordinated to this additional debt.

Also in April 2003, we acquired the outstanding third party equity interest
in our Gemstone investment. The resulting consolidation of Gemstone will
increase our debt by approximately $1 billion and decrease our minority
interests by approximately $300 million. The New Notes will be subordinated to
this additional debt.

In May 2003, we acquired the outstanding third party equity interest in our
Chaparral investment. The resulting consolidation of Chaparral will increase our
debt by approximately $1.5 billion. The New Notes will be subordinated to this
additional debt. We also retired a $1.2 billion bridge loan with proceeds from a
capital market debt transaction issued by our wholly owned subsidiary E1 Paso
Production Holding Company. The New Notes would also be structurally
subordinated to this $1.2 billion of capital market debt.
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In connection with our Western Energy Settlement, we have incurred total
settlement obligations of approximately $1.045 billion, of which approximately
$0.4 billion is classified as long term. These obligations are joint and several
obligations of us and one of our subsidiaries, El1 Paso Merchant Energy, and will
be guaranteed by El Paso Natural Gas Company. Therefore, holders of the New
Notes will be structurally subordinated to the settling claimants under the
Western Energy Settlement to the extent of the obligations of El1 Paso Merchant
Energy and El Paso Natural Gas Company. In addition, we will be required to
pledge certain assets to secure our obligations under the Western Energy
Settlement. Such assets may include cash or cash equivalents, certain oil and
gas properties or other various assets. As a result, the holders of the New
Notes will be effectively subordinated to the settling claimants with respect to
these pledged assets.

In July 2003, El1 Paso Natural Gas Company, our wholly owned subsidiary,
completed a private placement of $355 million aggregate principal amount of its
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7 5/8% senior notes due 2010. The New Notes would also be structurally
subordinated to these notes.

Furthermore, there are no contractual limitations in the indenture on the
issuance of additional indebtedness that could rank equal with the notes or the
issuance of additional indebtedness at our subsidiaries, to which the notes
would be structurally subordinated.

PRINCIPAL, MATURITY AND INTEREST

The notes will mature on June 15, 2012. We may issue additional notes of
this series from time to time in the future which would contain the same terms
and the same CUSIP numbers as the notes offered hereby, without the consent of
the holders of the notes, in compliance with the covenants of the indenture.

Interest on the notes will:
— accrue at the rate of 7.875% per year;

- be payable semiannually on each June 15 and December 15, commencing
December 15, 2002;

- be payable to the person in whose name the notes are registered at the
close of business on the relevant June 1 and December 1 preceding the
applicable interest payment date;

- be computed on the basis of a 360-day year comprised of twelve 30-day
months; and

- be payable on overdue interest to the extent permitted by law at the same
rate as interest is payable on principal.

If any interest payment date, maturity date or redemption date falls on a
day that is not a business day, the payment will be made on the next business
day (and without any interest or other payment in respect of such delay) with
the same force and effect as if made on the relevant interest payment date,
maturity date or redemption date. Unless we default on a payment, no interest
will accrue for the period from and after the applicable maturity date or
redemption date.

DENOMINATIONS

The notes will be issued in registered form in denominations of $1,000 each
or integral multiples thereof.

OPTIONAL REDEMPTION OF NOTES

The notes will be redeemable, in whole or in part, at our option at any
time in whole, or from time to time in part, prior to their maturity date, at
the Make-Whole Price, on not less than 30 calendar days nor more than 60
calendar days notice prior to the date of redemption and in accordance with the
provisions of the indenture.
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The notice of redemption will set forth the manner of calculation of the
Make-Whole Price, but not necessarily its amount. We will notify the trustee of
the amount of the Make-Whole Price, and the Trustee will not be responsible for
the accuracy of the calculation.
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SINKING FUND

We are not required to make mandatory redemption or sinking fund payments
with respect to the notes.

CONSOLIDATION, MERGER OR SALE

Under the indenture, we may not consolidate with or merge into any other
person or entity or sell, lease or transfer all or substantially all of our
properties and assets to any other person or entity unless:

- in the case of a merger, we are the surviving entity, or the entity
formed by the consolidation or into which we are merged expressly
assumes, by execution and delivery to the trustee of a supplemental
indenture, the due and punctual payment of the principal, any premium and
interest on the notes and the performance of every covenant and condition
in the indenture;

— 1in the case of the sale, lease or transfer of all or substantially all of
our properties and assets, the person or entity which acquires our
properties and assets expressly assumes, by execution and delivery to the
Trustee of a supplemental indenture, the due and punctual payment of the
principal, any premium and interest on the notes and the performance of
every covenant and condition in the indenture;

— immediately after giving effect to the transaction, no default or event
of default under the indenture exists; and

— we have delivered to the trustee an officer's certificate and an opinion
of counsel each stating that the consolidation, merger, sale, transfer or
lease and the supplemental indenture required in connection with the
transaction comply with the terms of the indenture and that we have
complied with all conditions precedent.

After any consolidation or merger or any sale, lease or transfer of our
properties and assets, the successor person or entity formed by such
consolidation or into which we are merged or to which such sale, lease or
transfer is made shall succeed to and be substituted for us under the indenture
as 1if the successor person or entity had been originally named in the indenture
and may exercise every one of our rights and powers under the indenture.
Thereafter, except in the case of a lease, we shall be relieved of all
obligations and covenants under the indenture and the notes.

MODIFICATION OF INDENTURE

At any time and without the consent of the holders of the notes, we and the
trustee may modify the indenture for any of the following purposes:

- to secure the notes;

— to evidence the succession of another person or entity under the
indenture and the assumption by the succeeding person or entity of our
covenants;

- to add to our covenants or events of default for the benefit of the
holders of the notes or to surrender any of our rights and powers under
the indenture;

- to add to, change or eliminate any of the provisions of the indenture
provided there is no outstanding security entitled to the benefit of such
provision;
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to establish the general forms and terms of securities of any series as
permitted under the indenture;
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to cure any ambiguity, to correct or supplement any provision which may
be inconsistent with any other provision; to comply with any applicable
mandatory provisions of law, provided that any such actions shall not
materially adversely affect the interest of the holders of the notes;

to evidence and provide for the acceptance of the appointment of a
successor trustee and to add to or change any provisions necessary to
provide for or facilitate the administration of the trusts by more than
one trustee; and

to modify, eliminate or add to the provisions of this indenture to the
extent necessary to comply with the Trust Indenture Act.

With the consent of the holders of a majority in aggregate principal amount

of the

outstanding notes, we and the trustee may add, change or eliminate any

provision of the indenture or modify in any manner the rights of the holders of
the notes; provided, however, we and the trustee may not, without the consent of
each holder of the notes:

EVENTS

change the stated maturity of the principal of, or any installment of
principal or interest on, the notes, or reduce the principal amount of,
the premium on or the rate of interest on the notes;

reduce the percentage in principal amount of the notes required to
consent to any supplemental indenture or waive compliance with the
indenture or waive defaults under it;

change our obligation to maintain an office or agency as specified in the
indenture; or

modify any provisions of the indenture governing modifications, waiver of
past defaults and waiver of certain covenants, except to increase any
percentages required under such provisions or to provide that other
provisions of the indenture cannot be modified without the consent of
each holder of the notes.

OF DEFAULT

"Event of default" when used in the indenture will mean any of the
following:

failure to pay the principal of or any premium on any note when due;
failure to pay interest on any note for 30 days;

failure to perform any other covenant in the indenture that continues for
60 days after being given written notice;

if we commence a voluntary case in bankruptcy, consent to the entry of

any order of relief against us in an involuntary bankruptcy base, consent
to the appointment of a custodian over us or all or substantially all of
our assets or make a general assignment for the benefit of creditors; or

if a court of competent jurisdiction enters a bankruptcy order either for

relief against us in an involuntary case, or appointing a custodian over
us or all or substantially all of our assets, or ordering our
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liguidation; and the order or decree remains unstayed and in effect for
90 days.

An event of default for the notes does not necessarily constitute an event
of default for any other series of debt securities issued under the indenture.
The trustee may withhold notice to the holders of the notes of any default,
except in the payment of principal or interest, if it considers such withholding
of notice to be in the best interests of the holders.

If an event of default for the notes occurs and continues, the trustee or
the holders of at least 25% in the aggregate principal amount of the notes of
the series may declare the entire principal of the notes to be due and payable
immediately. If this happens, subject to certain conditions, the holders of a
majority of the aggregate principal amount of the notes can void the
declaration.

Other than its duties in the case of a default, a trustee is not obligated
to exercise any of its rights or powers under the indenture at the request,
order or direction of any holders, unless the holders offer the trustee
reasonable indemnity. If they provide this reasonable indemnification, the
holders of a majority in
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principal amount of the notes may direct the time, method and place of
conducting any proceeding or any remedy available to the trustee, or exercising
any power conferred upon the trustee, for the notes.

COVENANTS
Under the indenture, we will:

- pay the principal of, and interest and any premium on, the notes when
due;

- maintain a place of payment;

— deliver a report to the trustee at the end of each fiscal year reviewing
our obligations under the indenture; and

- deposit sufficient funds with any paying agent on or before the due date
for any principal, interest or premium.

Limitation on Liens. The indenture provides that we will not, nor will we
permit any restricted subsidiary to, create, assume, incur or suffer to exist
any lien upon any principal property, whether owned or leased on the date of the
indenture or thereafter acquired, to secure any of our debt or of any other
person (other than the senior debt securities issued under the indenture),
without causing all of the senior debt securities (including the notes)
outstanding under the indenture to be secured equally and ratably with, or prior
to, the new debt so long as the new debt is so secured. This restriction does
not, however, prohibit us from creating the following:

— liens existing on the date of the indenture or created under an
"after-acquired property" clause;

— purchase price liens created within one year after purchase;
— liens already existing on newly acquired property or assets;

— liens already existing on the property or assets of a new restricted
subsidiary;
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— liens already on property or assets when acquired by us or a restricted
subsidiary, or when we or a restricted subsidiary acquire the owner of
the property or asset;

— liens securing construction or improvement incurred prior to or up to one
year after completion;

- liens on oil, gas, mineral and processing and other plant properties to
secure costs associated with the properties and their exploration,
development, maintenance or operation;

— liens connected with our conveyance (including conveyances by our
restricted subsidiaries) of a production payment relating to oil, gas,
natural gas or other natural resources;

— liens in favor of us or our restricted subsidiaries;

— liens connected to the issuance of a tax-exempt debt to acquire or
construct property or assets;

— liens of a foreign restricted subsidiary to secure its debt;
- permitted liens (as defined below);

— liens upon additions, improvements, replacements, repairs, fixtures,
appurtenances or component parts attaching to or required to be attached
to property or assets under the terms of any mortgage, pledge agreement,
security agreement or other similar instrument, creating a lien upon such
property or assets permitted above; or

- any extension, renewal, refinancing, refunding or replacement (or
successive extensions, renewals, refinancing, refundings or replacements)
of any lien, in whole or in part, that is referred to above, or of any
debt which it secures; provided, that the principal amount of the debt
secured shall not exceed the greater of the principal amount of debt
secured at the time of such extension, renewal, refinancing, refunding or
replacement and the original principal amount of debt secured (plus in
each case the aggregate amount of premiums, other payments, costs and
expenses required to be paid or incurred in connection with such
extension, renewal, refinancing, refunding or replacement); and further
provided, that such extension, renewal, refinancing, refunding or
replacement shall be
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limited to all or a part of the property (including improvements,
alterations and repairs on such property) subject to the encumbrance so
extended, renewed, refinanced, refunded or replaced (plus improvements,
alterations and repairs on such property).

In addition, this limitation on liens does not apply to other liens, not
otherwise excepted above, provided that the aggregate principal amount of all
debt then outstanding secured by such other liens together will all net sale
proceeds from sale-leaseback transactions (other than the permitted sale-
leaseback transactions discussed below) does not exceed 15% or our Consolidated
Net Tangible Assets (as defined below).

Limitation on Sale-Leaseback Transactions. The indenture also provides
that we will not, nor will we permit any restricted subsidiary to, engage in a
sale-leaseback transaction, unless:
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— such sale-leaseback transaction occurs within one year from the date of
acquisition of the principal property subject thereto or the date of the
completion of construction or commencement of full operations on such
principal property, whichever is later;

— the sale-leaseback transaction involves a lease for a period, including
renewals, of not more than three years;

- we or such restricted subsidiary would be entitled to incur debt secured
by a lien on the principal property subject thereto in a principal amount
equal to or exceeding the net sale proceeds from such sale-leaseback
transaction without securing the senior debt securities; or

- we or such restricted subsidiary, within a one-year period after such
sale-leaseback transaction, applies or causes to be applied an amount not
less than the net sale proceeds from such sale-leaseback transaction to
(A) the repayment, redemption or retirement of our funded debt or funded
debt of such restricted subsidiary, or (B) investment in another
principal property.

In addition, this limitation on sale-leaseback transactions does not apply
to other sale-leaseback transactions, not otherwise excepted above, provided
that the net sale proceeds from such other sale-leaseback transactions together
with the aggregate principal amount of outstanding debt secured by liens upon
any principal property (other than that debt secured by liens excepted from the
limitation on liens as discussed above) does not exceed 15% of our Consolidated
Net Tangible Assets (as defined below).

DEFINITIONS

The following is a summary of capitalized terms used in this summary
description of the notes:

"Comparable Treasury Issue" means the United States Treasury security
selected by an Independent Investment Banker as having a maturity comparable to
the remaining term of the notes to be redeemed that would be utilized, at the
time of selection and in accordance with customary financial practice, in
pricing new issues of corporate debt securities of comparable maturity to the
remaining term of the notes.

"Comparable Treasury Price" means, with respect to any redemption date, (1)
the average of four Reference Treasury Dealer Quotations for such redemption
date, after excluding the highest and lowest of such Reference Treasury Dealer
Quotations, or (2) if the trustee obtains fewer than four such Reference
Treasury Dealer Quotations, the average of all such Reference Treasury Dealer
Quotations.

"Consolidated net tangible assets" means, at any date of determination, the
total amount of assets after deducting therefrom (1) all current liabilities
(excluding (A) any current liabilities that by their terms are extendable or
renewable at the option of the obligor thereon to a time more than 12 months
after the time as of which the amount thereof is being computed, and (B) current
maturities of long-term debt), and (2) the value (net of any applicable
reserves) of all goodwill, trade names, trademarks, patents and other like
intangible assets, all as set forth on the consolidated balance sheet of us and
our consolidated subsidiaries for our most recently completed fiscal quarter,
prepared in accordance with generally accepted accounting principles.

"Funded debt" means all debt maturing one year or more from the date of the
creation thereof, all debt directly or indirectly renewable or extendible, at
the option of the debtor, by its terms or by the terms
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of any instrument or agreement relating thereto, to a date one year or more from
the date of the creation thereof, and all debt under a revolving credit or
similar agreement obligating the lender or lenders to extend credit over a
period of one year or more.

"Independent Investment Banker" means Credit Suisse First Boston
Corporation and its successors, or, if such firm or the successors, if any, to
such firm, as the case may be, are unwilling or unable to select the Comparable
Treasury Issue, an independent investment banking institution of national
standing appointed by the trustee after consultation with us.

"Make-Whole Price" means an amount equal to the greater of:
(1) 100% of the principal amount of the notes to be redeemed; and

(2) as determined by an Independent Investment Banker, the sum of the
present values of the remaining scheduled payments of principal and
interest thereon (not including any portion of such payments of interest
accrued as of the redemption date) discounted back to the redemption date
on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day
months) at the Treasury Rate plus 50 basis points,

plus, in the case of both (1) and (2), accrued and unpaid interest to the
redemption date. Unless we default in payment of the Make-Whole Price, on and
after the applicable redemption date, interest will cease to accrue on the notes
to be redeemed. If we redeem a note in part only, a new note of like tenor for
the unredeemed portion thereof and otherwise having the same terms as the note
partially redeemed will be issued in the name of the holder of the note upon the
presentation and surrender thereof.

"Permitted liens" means (1) liens upon rights-of-way for pipeline purposes;
(2) any governmental lien, mechanics', materialmen's, carriers' or similar lien
incurred in the ordinary course of business which is not yet due or which is
being contested in good faith by appropriate proceedings and any undetermined
lien which is incidental to construction; (3) the right reserved to, or vested
in, any municipality or public authority by the terms of any right, power,
franchise, grant, license, permit or by any provision of law, to purchase or
recapture or to designate a purchaser of, any property; (4) liens of taxes and
assessments which are (a) for the then current year, (b) not at the time
delinquent, or (c) delinquent but the validity of which is being contested at
the time by us or any of our subsidiaries in good faith; (5) liens of, or to
secure performance of, leases; (6) any lien upon, or deposits of, any assets in
favor of any surety company or clerk of court for the purpose of obtaining
indemnity or stay of judicial proceedings; (7) any lien upon property or assets
acquired or sold by us or any of our restricted subsidiaries resulting from the
exercise of any rights arising out of defaults on receivables; (8) any lien
incurred in the ordinary course of business in connection with workmen's
compensation, unemployment insurance, temporary disability, social security,
retiree health or similar laws or regulations or to secure obligations imposed
by statute or governmental regulations; (9) any lien upon any property or assets
in accordance with customary banking practice to secure any debt incurred by us
or any of our restricted subsidiaries in connection with the exporting of goods
to, or between, or the marketing of goods in, or the importing of goods from,
foreign countries; or (10) any lien in favor of the United States or any state
thereof, or any other country, or any political subdivision of any of the
foregoing, to secure partial, progress, advance, or other payments pursuant to
any contract or statute, or any lien securing industrial development, pollution
control, or similar revenue bonds.
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"Principal property" means (1) any pipeline assets owned by us or any of
our subsidiaries, including any related facilities employed in the

transportation,
the United St

distribution or marketing of natural gas, that are located in
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