ELETROBRÁS -Centrais Elétricas Brasileiras S.A. – 109

MINUTES OF THE 109th EXTRAORDINARY STOCKHOLDERS’ GENERAL MEETING OF CENTRAIS ELÉTRICAS BRASILEIRAS S.A. – ELETROBRÁS

On May 22, 1995, at 3:00 pm, at the head office of the Company, located at Setor de Autarquias Norte, Rua Dois, PETROBRÁS Building, 4th andar [floor], in Brasília, Distrito Federal, with the presence of stockholders holding common stocks in a number sufficient for the legal enforceability of the present General Stockholders’ Meeting, according to the records set out on page 48 of the Book of Attendance no. 03, the 109th  Extraordinary Stockholders’ General Meeting of Centrais Elétricas Brasileiras S.A – ELETROBRÁS, was held, an Open Corporate, enrolled in the Corporate Taxpayers’ Roll under number 00001180/0001-26. Pursuant to provisions set out in article 35 of the Company’s By-Laws, the President Mr. ANTONIO IMBASSAHY was appointed President of the Meeting and the stockholders appointed Mr. LUIZ OSCAR RODRIGUES DE MELO to act as secretary to the general meeting, in compliance with article 35 of the Company's By-Laws. The board of the meeting duly appointed, the President declared the 109th  Extraordinary Stockholders’ General Meeting open and informed that the meeting had been lawfully called, in compliance with notices published in the Federal Official Gazette and in the newspapers Correio Braziliense, O Globo and Gazeta Mercantil on May 13,14, 15, 16, 17 and 18, 1995, such call notice with the following wording: “CALL NOTICE –  109th  Extraordinary Stockholders’ General Meeting. The Stockholders of Centrais Elétricas Brasileiras S.A. – ELETROBRÁS are invited to attend the 109th Extraordinary Stockholders’ General Meeting, to be held on May 22, 1995 at 3:00 pm, at the head office of the Company, located at Setor de Autarquias Norte, Rua Dois, PETROBRÁS Building, 4th andar [floor], in Brasília, Distrito Federal, in order to deliberate upon the following Meeting Agenda: 1. Sale of  two million, six hundred and twenty five, twenty nine (2,625,029) nominative common stocks issued by  ESPÍRITO SANTO CENTRAIS ELÉTRICAS S. A. - ESCELSA, owned by ELETROBRÁS, representing fifty seven point sixty eight per cent (57.68%) of the company’s capital stock, in compliance with the provisions set forth in Resolution CND/PND [Debt Clearance Certificate / National Privatization Program] no.  05/95, dated May 9, 1995. 2. Issue of  one hundred and sixty four, seven hundred and eighty five (164,785) simple debentures, in a single series, for private placement, without the intervenience of a financial institution included in the bonds distribution system. 3. Election of members of the Fiscal Council. 4. General subjects of the Company’s interest. The participation in the General Meeting is subject to the proof of delivery to ELETROBRÁS of a declaration issued by the depositary financial institution identifying the stockholder. The referred to delivery must be made up to May 19, 1995, at the Department of Stocks Management – DFA – Division of Stocks Control – DFAA, at Av. Presidente Vargas, 642 – 6th andar [floor], in the city of Rio de Janeiro, State of Rio de Janeiro, from 2:00 pm to 5:00 pm. Brasília, May 12, 1995. (signed) ANTONIO IMBASSAHY – President of the Administrative Management Council. After reading the call notice, the President submitted the item 1 of the meeting agenda to the deliberation by the General Meeting, giving the floor to the representative of the Federal Union that voted: “favorable to the sale of two million, six hundred and twenty five, twenty nine (2,625,029) nominative common stocks issued by Espírito Santo Centrais Elétricas S. A. - ESCELSA, owned by ELETROBRÁS, representing fifty seven point sixty eight per cent (57.68%) of the company’s capital stock, in compliance with the provisions set forth by Resolution CND/PND no. 05/95, dated May 9, 1995.” The representative of BNDESPAR voted in agreement with the vote cast by the controlling stockholder. The representative of the stockholder Association of ELETROBRÁS Employees took the floor and voted separately as follows: “The criteria adopted to evaluate the company’s equity did not consider the contract of debt advance executed with ELETROBRÁS, in the global amount of US$ 50,000,000.00, which purpose is to receive electric power in the long term. (sic) Federal Union, that will be led to sell its equity interest in the Company for a price much below its equity value, and also to the minority stockholders, that will have the book value per share for their stocks publicly settled in a value below the actual value. By virtue of the distortions indicated in the Company’s equity evaluation which shall significantly reduce the stocks value with clear losses to the stockholders, I vote against the approval of item 1 of the Meeting Agenda”. The President declared item I of the Call Notice approved, in compliance with the vote cast by the majority stockholders, Federal Union. The President submitted item 2 of the meeting agenda to the appreciation of the stockholders, regarding the issue of 164,785 simple debentures, in compliance with the proposal made by the Administrative Management Council, included in its deliberations no. 010/95, dated March 10, 1995 and 125/95, dated March 30, 1995. The representative of the Federal Union took the floor and voted favorable to the issue of value of  one hundred and sixty four, seven hundred and eighty five (164,785) simple debentures in a single series, for private placement, without the intervenience of a financial institution included in the bonds distribution system, as proposed by the Company’s Management and according to the Private Deed of Debentures Issue, with the following wording: "PRIVATE DEED OF TRUST FOR DEBENTURES ISSUED BY CENTRAIS ELÉTRICAS BRASILEIRAS S.A. – ELETROBRÁS: By this private instrument, as ISSUER, CENTRAIS ELÉTRICAS BRASILEIRAS S.A. - ELETROBRÁS, an open-stock private-public company, with head office in Brasília, Distrito Federal, and providing services in this city, at Avenida Presidente Vargas, 642 – 10th andar [floor], enrolled in the CGC [Corporate Taxpayers’ Roll] under number 00.001.180/0001-26, herein represented according to its By-Laws, in strict compliance with the law issues Simple Debentures with floating guarantee, in compliance with the following clauses and conditions: FIRST CLAUSE – STOCKHOLDERS AUTHORIZATION: The execution of this Deed was authorized by the ISSUERS Extraordinary Stockholders’ General Meeting held on May 22, 1995, which legal effects are retroactive to August 30, 1994. SECOND CLAUSE – THE BONDS AND THE RESPECTIVE ISSUE. The debentures, which conditions and features are transcribed below, shall be issued subject to the following: 1. PLACEMENT – the issue shall be for private placement, in one single series, without the intervenience of financial institution included in the securities distribution system, aiming to the settlement of debts arising out of the Contract of Onerous Assignment of Credits no. 94.2.154.6.1., executed on June 30, 1994 between BNDES and the ISSUER, which resources were funded from the Fundo PIS-PASEP [Social Integration Program] and from the Fundo de Amparo ao Trabalhador - FAT, in the amount of one hundred and sixty four million, seven hundred and eighty five thousand reais (R$ 164,785,000.00), considering the base date August 30, 1994. Those debentures may be used for the payment of stocks in the ISSUER’s capital increase(s) carried out as of January 1, 1995 up to the final maturity of the debentures, subject to the pre-emption right of each stockholder. 2. DATE OF ISSUE – to all legal effects, the Debentures date of issue shall be August 30, 1994. 3. ISSUE VALUE – The amount of the issue on the base date of August 30, 1994 shall be one hundred and sixty four million, seven hundred and eighty five thousand reais (R$ 164,785,000.00). 4. QUANTITY OF DEBÊNTURES – The total of  one hundred and sixty four thousand, seven hundred and eighty five (164,785) simple debentures shall be issued. 5. SERIES – The issue shall be made in one single series of  one hundred and sixty four thousand, seven hundred and eighty five (164,785) simple debentures. 6. TERM AND MATURITY DATE – the maturity date of the debentures shall be January 1, 1997. 7. NOMINAL VALUE – on the issue date, the Debentures shall have a nominal value of one thousand reais (R$ 1,000.00). 8. TYPE – The Debentures shall be simple debentures covered by floating guarantee. 9. FORM: nominative. 10. PRICE OF SUBSCRIPTION – The Debentures shall be subscribed for the nominal value subject to monetary restatement, in compliance with item no. 12 of this Clause, increased by interests as described in item no. 13, calculated "pro rata temporis" from the date of issue up to the date of the effective subscription and payment. 11. PAYMENT CONDITIONS – The price of subscription of the debentures (sic) REFERENCE INDEX – TR, in compliance with the following criteria: 12.1. The monetary restatement shall be made on a monthly basis, as from the date of issue. 13. INTERESTS – The Debentures shall be remunerated as from the date of issue at the following rates: 13.1. Up to November 30, 1994 (included) at the annual interest rate of  nine per cent (9%), calculated over the restated nominal value of the Debentures, capitalized on a monthly basis and paid "pro rata temporis" on January 1, 1997, exception made to the cases of accelerated maturity and optional redemption. 13.2. As from December 1, 1994, at the annual interest rate of  three per cent (3%), above the Long-Term Interest Rate - TJLP, established by the Central Bank of Brazil, subject to the following criteria: I – when the TJLP is above  six per cent (6%) per year: a) The amount corresponding to the portion of the TJLP in excess of  six per cent (6%) per year, capitalized on the 15th (fifteenth) day of each month of the Debentures enforcement and at its maturity or settlement, and calculated by applying the following capitalization factor over the debit balance, considering all the events occurred in the period: FC = ((1+ TJLP) / 1.06) – 1, whereas FC = capitalization factor - TJLP = Long-Term Interest Rate, released by the Central Bank of Brazil; and n = number of days lapsed between the date of the financial event and the date of capitalization, maturity or settlement of the obligation, considering as financial event, all and any fact of financial nature out of which a change of the debit value of the Debentures results or may result. b) the percentage of  three per cent (3%) per year above the TJLP, referred to in item no. 13.2, increased by the non capitalized portion of the TJLP of  six per cent (6%) per year shall fall over the debit balance and must be capitalized on a monthly basis and paid "pro rata temporis" on January 1, 1997, except in cases of accelerated maturity and optional redemption, subject to the provisions set forth in item I and considering the number of days elapsed between the date of each financial event and the capitalization dates, for the calculation of daily interests. II – When the TJLP is equal to or below  six per cent (6%) per year: a) The percentage of  three per cent (3%) per year above the TJLP referred to in item 13.2, increased by the TJLP itself, shall fall over the debit balance and must be capitalized on a monthly basis and paid "pro rata temporis" on January 1, 1997, except in cases of accelerated maturity and optional redemption, considering the number of days elapsed between the date of each financial event and the capitalization dates, for the calculation of daily interests. 13.3. The amount referred to in Item 1 which shall be capitalized and incorporated into the principal amount of the debt, shall be payable on January 1, 1997, except in cases of accelerated maturity and optional redemption. 14. CHANGE OF THE LEGAL CRITERIA FOR THE REMUNERATION OF RESOURCES FROM FUNDO PIS-PASEP and FAT: In case the legal criteria for remuneration of resources transferred to BNDES, originated from the Fundo de Participação PIS-PASEP and Fundo de Amparo ao Trabalhador - FAT, the above mentioned remuneration may, at the exclusive discretion of the debenture holders, be made through the utilization of a new criteria for the remuneration of said resources, or another criteria indicated by the debenture holders, that in addition to preserving the actual value of the transaction, provides a remuneration at the same previous levels. 15. CERTIFICATES: The ISSUER may issue certificates of multiple titles of Debentures, permitting the replacement of the certificates up to  twenty (20) days prior to the earnings payment by the ISSUER, that may charge the debenture holder only for the respective cost. 16. DELINQUENT INTERESTS: In case the ISSUER is in arrears for the payment of the principal amount, the amounts in arrears shall be subject to the following charges: 16.1. The obligations in arrears shall be immediately subject to a contractual penalty of  ten per cent (10%); 16.2. The amount of the matured installments increased by the penalty set in the preceding item shall be remunerated at the market rate ( Daily Modal Rate) offered in transactions of Interfinancial deposits, released by the Clearing House for the Custody and Financial Settlement of Securities - CETIP), calculated and capitalized on a daily basis; and, 16.3. Delinquent interests of  one per cent (1%) per month (sic) assuring the rights vested up to the date of the respective maturity. 18. PLACE OF PAYMENT: The payments relative to the principal amount restated in compliance with the provisions set out in item no. 12 and to the interests described in item no. 13 shall be made by the ISSUER in previously informed location, the notification to be as stated in item no. 23. 19. ACCELERATED MATURITY: Any debenture holder may, at his/her sole discretion, declare due in advance all the debentures obligations arising out of this INDENTURE, and require the prompt payment by the ISSUER for the nominal value increased by monetary correction "pro rata temporis" up to the date of the effective payment, in compliance with the provision set out in item no. 12, increased by the "pro rata temporis" interests provided for in item no. 13 upon the occurrence of the following facts: 19.1. Lawful and confirmed protest of titles against the ISSUER; 19.2. Arrangement with creditors filed by the ISSUER; 19.3. The ISSUER fails to fulfill any obligation undertaken in the Indenture within  thirty (30) days as of the written notice sent by the debenture holder; 19.4. Accelerated maturity of any debt of the ISSUER by virtue of default, which amount may somehow affect the performance of the contractual obligations undertaken by the ISSUER in the Indenture; and 19.5. Increase of the ISSUER capital stock through subscription, deliberated and carried out as from January 1995 and up to the final maturity of the Debentures subject matter of the present issue. In that case, the debenture holder may use, at his/her exclusive discretion, the credit arising out of the Debentures for the payment of the subscribed stocks in the referred to capital increase. To the effect of calculating the value of the credit to be used for payment, the nominal value of the Debentures corrected by the variation accrued in compliance with item no. 12 "pro rata temporis" up to the payment date, increased by interests "pro rata temporis", set out in item no. 13, shall be considered, disregarding the fractions. 20. OPTIONAL REDEMPTION: The ISSUER may, at any time, propose the optional redemption of the Debentures in relation to the total Debentures outstanding for cancellation, provided that the optional redemption is made under a value restated according to the variation accrued according to the provision set out in item no. 12, "pro rata temporis" up to the date of payment, increased by interests "pro rata temporis" according to item no. 13. 21. MANDATORY REDEMPTION : The ISSUER shall obligatorily redeem the total number of Debentures at its maturity date on January 1, 1997. At the discretion of the debenture holder, whenever the ISSUER increases its capital through the issue of new common and preferred stocks, it is obliged to redeem a part or the total number of Debentures for a value equivalent to the result of the multiplication of 164,785 by the unit value of the debentures. The redemption price shall be corrected according to the accrued variation as set out in item 12, “pro-rata temporis”, up to the date of payment, increased by the “pro-rata temporis” interests set in item 13. 22. EXTENDED TERM: The terms relative to the payment of any obligation shall be considered extended up to the first subsequent business day, in case that date occurs on a day other than a business day, without any increase to the values to be paid. 23. PUBLICITY: 1) Legal Publication – all the information and communications of general nature made to the debenture holders, as well as any publication lawfully required, must be made as notices in the Federal Official Gazette and in a newspaper of wide circulation, or by registered mail with Return Receipt by each debenture holder. 2) Notifications – All the requests, notification and other communications shall be made or sent by telex, facsimile, provided that confirmed by the other part, telegram or by registered mail with return receipt, delivered to the other part: i) if to the ISSUER, to its head office; ii) if to a debenture holder, to the address informed to the ISSUER. – THIRD CLAUSE – ADDITIONAL OBLIGATIONS UNDERTAKEN BY THE ISSUER – The ISSUER is also obliged to: 1. Supply the debenture holder with complete financial statements, within a minimum period of  one hundred and twenty (120) days after the closing of each fiscal year. (sic) to settle any disputes and controversies arising out of this Indenture. IN WITNESS WHEREOF, the parties sign this Instrument in  four (4) counterparts of the same text, jointly with  two (2) witnesses”. The other present stockholders voted in agreement with the representative of the majority stockholder. The President declared item 2 of the call notice approved, in compliance with the proposal presented by the Administrative management Council and with the vote cast by the controlling stockholder, the Federal Union. In compliance with the provisions set forth in item 3 of the call notice and with the deliberations of the 35th Ordinary Stockholders' General Meeting, held on April 26, 1995, the President invited the stockholders to elect the members of the Fiscal Council, pursuant to article 32, sole paragraph of the By-Laws. The floor was given to the representative of the majority stockholder, the Federal Union, who informed that considering that instructions in respect of the names to be nominated and voted for the Fiscal Council had not been received, the representative voted for the postponement of the deliberation in regard of the election for the referred to council, up to the next Extraordinary General Meeting, with the consequent extension of the term of office of the current Fiscal Counselor, except those elected by the 35th Ordinary Stockholders' General Meeting, up to the date when the referred to Extraordinary Meeting is held. The other present stockholders voted in agreement with the majority stockholder vote. The President declared the postponement of the deliberation on the election of members for the Fiscal Council and the extension of the current term of office, as voted by the majority stockholder, the federal Union. The President put to vote the last item of the call notice, however the floor was not requested for general subjects. Nothing else to be deliberated, the President closed the meeting and signed page 48 of the Book of Attendance no. 3 and the session was suspended for the time necessary to draw up these minutes of meeting in the minutes book, which was signed by the President, the Secretary and by all present stockholders, holders of voting common stocks, taking a certified copy of the minutes for legal purposes. (undersigned) ANTONIO IMBASSAHY - President; LUCIANA DE CASTRO CORTEZ – Representative of the Federal Union; LUIZ ROBERTO PARANHOS DE MAGALHÃES – Representative of BNDES Participações S.A. - BNDESPAR; TADEU APARECIDO RAGOT – Representative of the Association of ELETROBRÁS Employees; LUIZ OSCAR RODRIGUES DE MELO - Secretary.//////////////////////////////////////////////////////////////////////////////

Acting as President and Director of ELETROBRÁS and as President and Secretary of the One Hundred and Ninth Extraordinary Stockholders’ General Meeting of the Company, we declare that the above text is a full transcription of the minutes recorded in the 5th Minutes Book of the General Meetings of Centrais Elétricas Brasileiras – ELETROBRÁS, on page 42 and subsequent pages.

Brasília, May 22, 1995

	ANTONIO IMBASSAHY

President


	LUIZ OSCAR RODRIGUES DE MELO

Secretary


